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ORDINANCE #68874
Board Bill No. 274
Committee Substitute

An ordinance amending Ordinance No. 67060 and amending Ordinance No. 68180 pertaining to the issuance and delivery
of tax increment revenue notes for the Grand Center Redevelopment Project and authorizing execution of an Amended and Restated
Trust Indenture and Note Purchase Agreement relating thereto; and prescribing other matters relating thereto.

WHEREAS, the City is authorized and empowered under the Real Property Tax Increment Allocation Redevelopment
Act, Sections 99.800 to 99.865, inclusive, of the Revised Statutes of Missouri, as amended (the "Act" or the "TIF Act"), to issue
bonds, notes or other obligations for the purpose of providing funds to finance the costs of certain redevelopment projects and to pay
certain costs related to the issuance of such bonds, notes or other obligations; and

WHEREAS, the Mayor (the "Mayor") approved Ordinance No. 65703 on December 2, 2002, which (i) designated a
Redevelopment Area known as the Grand Center Redevelopment Area, as further described in Exhibit A attached thereto (the
"Redevelopment Area™), (ii) approved a plan for redevelopment titled "Tax Increment Blighting Analysis and Redevelopment Plan™
dated August 2, 2002, as amended (as may be further amended, the "Redevelopment Plan™), (iii) approved a series of Redevelopment
Projects (collectively, the "Redevelopment Projects”) with respect thereto, (iv) adopted tax increment financing for the
Redevelopment Area, and (V) established the Special Allocation Fund (as defined in the Redevelopment Plan); and

WHEREAS, Grand Center, Inc., a Missouri nonprofit corporation (the "Developer"), in response to the solicitation of
proposals for redevelopment of the Redevelopment Area, submitted its proposal dated June 28, 2002 (the "Redevelopment Proposal™);
and

WHEREAS, pursuant to Ordinance No. 65857, approved by the Mayor on February 25, 2003, the Board of Aldermen
(the "Board of Aldermen") has (i) affirmed the approval and adoption of the Redevelopment Plan, Redevelopment Projects and the
designation of the Redevelopment Area, and (ii) authorized the City to enter into the Redevelopment Agreement dated April 24,2003
(asamended from time to time, the "Redevelopment Agreement") between the City and the Developer, whereby the Developer agreed
to carry out the Redevelopment Plan with respect to the Redevelopment Area; and

WHEREAS, asimplementation of the Redevelopment Plan and the Redevelopment Agreement progressed, the Developer
requested certain amendments to the Redevelopment Agreement and the City’s Board of Aldermen did duly adopt Ordinance No.
66431 on August 2, 2004 authorizing execution of an Amendment to the Redevelopment Agreement (the "First Amendment™), and
did duly adopt Ordinance No. 67059 on March 22, 2006 authorizing execution of a second Amendment to the Redevelopment
Agreement (the "Second Amendment™), and did duly adopt Ordinance No. 68429 on July 27, 2009 authorizing execution of a third
Amendment to the Redevelopment Agreement (the “Third Amendment”), and did duly adopt Ordinance No. 68532 on December
14, 2009 authorizing execution of a fourth Amendment to the Redevelopment Agreement (the “Fourth Amendment”), and did duly
adopt Ordinance No. 68533 on December 14, 2009 , authorizing execution of a fifth Amendment to the Redevelopment Agreement
(the “Fifth Amendment”), and did duly adopt Ordinance No. 68755 on October 22, 2010 authorizing execution of a sixth Amendment
to the Redevelopment Agreement (the “Sixth Amendment”), and did duly consider and adopt Ordinance No. [Board Bill
No. __ Tin , 2011 authorizing execution of a seventh Amendment to the Redevelopment Agreement (the “Seventh
Amendment”) by and between the City and the Developer; and

WHEREAS, on March 22, 2006 the Mayor approved Ordinance No. 67060, which authorized the issuance of certain tax
increment revenue notes for the purposes of financing implementation of the Redevelopment Plan pursuant to a Trust Indenture dated
as of November 1, 2006 (as amended by the hereinafter defined First Supplement, the "Original Indenture"), between the City and
UMB Bank, N.A,, as trustee (the "Trustee"); and

WHEREAS, on November 24, 2008, the Mayor approved Ordinance No. 68180, which authorized the First Supplemental
Trust Indenture dated as of November 26, 2008 (“First Supplement”) between the City and the Trustee; and

WHEREAS, the City now desires to amend and restate the Original Indenture by entering into an Amended and Restated
Trust Indenture between the City and the Trustee in substantially the form of Exhibit A hereto (the “Indenture™), which ratifies the
issuance of the Series 2008 A Notes and authorizes the issuance of certain Series 2011B Notes (as defined therein); and

WHEREAS, the City desires to provide for the terms of the sale of the Series 2011B Notes by entering into the Note
Purchase Agreement among the City, the Developer and The Industrial Development Authority of the City of St. Louis, Missouri,
as purchaser (the "Note Purchase Agreement™); and
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WHEREAS, in accordance with the Redevelopment Agreement the Developer has entered into a number of Parcel
Development Agreements with Sub-Developers (each a "Parcel Development Agreement™) which provide for each Sub-Developer
to carry out an Authorized Project (as defined in each Parcel Development Agreement) and, upon completion of such Authorized
Project, for the City to issue TIF Obligations (as defined in the Redevelopment Agreement) to provide reimbursement of the
Sub-Developer for Reimbursable Redevelopment Project Costs in an amount not to exceed the Authorized Project Allocation (as
defined in each Parcel Development Agreement); and

WHEREAS, inaccordance with the Redevelopment Agreement, certain Parcel Development Agreements and the Original
Indenture approved under Ordinance No. 68180, a number of Series B TIF Obligations (as defined in the Original Indenture) have
been issued to date; and

WHEREAS, the Developer and the City have requested that The Industrial Development Authority of the City of St.
Louis, Missouri issue TIF Bonds (“TIF Bonds”) in April, 2011, in order to purchase the Series 2011B Notes for the purpose of
refinancing the Series B TIF Obligations that have been issued to date under the Original Indenture and to finance certain additional
authorized projects; and

WHEREAS, it is hereby found and determined that it is necessary and advisable and in the best interest of the City and
of its inhabitants to enact this Ordinance to amend Ordinance No. 67060 and amend Ordinance No. 68180, in order to ratify the
issuance and delivery of the Series 2008A Notes and authorize the issuance and delivery of the Series 2011B Notes, to be issued and
secured pursuant to the terms of the Indenture.

Be it ordained by the Board of Aldermen of the City of St. Louis, Missouri as follows:

Section 1. Authorization and Execution of Documents. The Board of Aldermen hereby approves, and the Mayor
and Comptroller of the City are hereby authorized and directed to execute and deliver, on behalf of the City, the Indenture, in
substantially the form attached hereto as Exhibit A, and the City Register is hereby authorized and directed to attest to the Indenture
and to affix the seal of the City thereto. The Indenture shall be in substantially the form attached, with such changes therein as shall
be approved by said Mayor and Comptroller executing the same and as may be consistent with the intent of this Ordinance and
necessary and appropriate in order to carry out the matters herein authorized.

Section 2. Sale and Issuance of the Notes. The Board of Aldermen hereby finds and determines that it is
necessary and advisable and in the best interest of the City and of its inhabitants to ratify the issuance of the Series 2008 A Notes and
to issue its Series 2011B Notes, as permitted by the TIF Act and in accordance with the terms of the Original Indenture and Indenture.
In connection with the sale of the Series 2011B Notes, the Board of Aldermen hereby approves, and the Mayor and Comptroller of
the City are hereby authorized and directed to execute and deliver, on behalf of the City, the Note Purchase Agreement with The
Industrial Development Authority of the City of St. Louis Missouri for the purchase of the Series 2011B Notes, in the form approved
by said Mayor and Comptroller executing the same and as may be consistent with the intent of this Ordinance and necessary and
appropriate in order to pay the TIF Bonds in accordance with their terms, finance the additional authorized projects and to carry out
the matters herein authorized.

Section 3. Further Authority. The Mayor and the Comptroller or their designated representatives, with the advice
and concurrence of the City Counselor and after approval by the Board of Estimate and Apportionment, are hereby further authorized
and directed to make any changes to the documents, agreements, and instruments approved and authorized by this Ordinance as may
be consistent with the intent of this Ordinance and necessary and appropriate in order to carry out the matters herein authorized with
no such further action of the Board of Aldermen necessary to authorize such changes by the Mayor and the Comptroller or their
designated representatives.

Section 4. Severability. It is hereby declared to be the intention of the Board of Aldermen that each and every
part, section and subsection of this Ordinance shall be separate and severable from each and every other part, section and subsection
hereof and that the Board of Aldermen intends to adopt each said part, section and subsection separately and independently of any
other part, section and subsection. In the event that any part, section or subsection of this Ordinance shall be determined to be or to
have been unlawful or unconstitutional, the remaining parts, sections and subsections shall be and remain in full force and effect,
unless the court making such finding shall determine that the valid portions standing alone are incomplete and are incapable of being
executed in accord with the legislative intent.

Section 5: Governing Law. This Ordinance shall be governed exclusively by and construed in accordance with
the applicable laws of the State of Missouri.
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AMENDED AND RESTATED TRUST INDENTURE

THIS AMENDED AND RESTATED TRUST INDENTURE (this “Indenture’), made and entered into as of

1, 2011 [insert date that is first day of month in which the Series 2011 Bonds are issued], by and between the CITY

OF ST. LOUIS, MISSOURI, a city and political subdivision duly organized and existing under its charter and the constitution and

laws of the State of Missouri (the “City”), and UMB BANK, N.A., a national banking association duly organized and existing and

authorized to accept and execute trusts of the character herein set out under the laws of the United States of America, and having a
corporate trust office located in St. Louis, Missouri, as trustee (the “Trustee);

WITNESSETH:

WHEREAS, the City is authorized and empowered under the Real Property Tax Increment Allocation Redevelopment Act,
Sections 99.800 to 99.865, inclusive, of the Revised Statutes of Missouri, as amended (the “Act” or the “TIF Act™), to issue notes
for the purpose of providing funds to finance the costs of certain redevelopment projects and to pay certain costs related to the
issuance of such notes; and

WHEREAS, the Board of Aldermen of the City ( the ““Board of Aldermen’”) and Grand Center, Inc., a Missouri nonprofit
corporation (the “Developer”), have entered into that certain Redevelopment Agreement dated April 24, 2003, as amended (as
amended from time to time, the “Redevelopment Agreement™), pursuant to which the Developer has agreed to carry out the
Redevelopment Plan (as defined in the Redevelopment Agreement) through implementation of the Redevelopment Projects (as
defined in the Redevelopment Agreement); and

WHEREAS, pursuant to the Trust Indenture dated as of November 1, 2006, as amended by the First Supplemental Trust
Indenture dated as of November 26, 2008 (collectively, the “Original Indenture’), between the City and UMB Bank, N.A., as trustee
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(the “Trustee™), the City has previously authorized its (i) up to $8,000,000 aggregate principal amount of Tax-Exempt Tax Increment
Revenue Notes, Series A (Grand Center/SLU Redevelopment Project) (the “Series A Notes™), (ii) up to $17,140,000 aggregate
principal amount (as may be increased pursuant to Section 208 of the Original Indenture) of Tax Increment Revenue Notes, Series
B (Grand Center Redevelopment Project) (the “Series B Notes™), (iii) up to $11,850,000 aggregate principal amount of Subordinate
Tax Increment Revenue Notes, Series C (Grand Center Redevelopment Project) (the “Subordinate Series C Notes”) and (iv) up to
$8,880,000 aggregate principal amount of Subordinate Tax Increment Revenue Notes, Series D (Grand Center Redevelopment
Project) (the “Subordinate Series D Notes™ which, together with the Series A Notes, the Series B Notes and the Subordinate Series
C Notes, are referred to collectively as the “Notes”™) as evidence of the City’s obligation to pay certain for Redevelopment Project
Costs (as defined in the Original Indenture); and

WHEREAS, pursuant to the Original Indenture, the City issued its Tax-Exempt Tax Increment Revenue Notes, Series
2008A (Grand Center/SLU Redevelopment Project) (the ““Series 2008A Notes™) in the principal amount of $5,880,000 in order to
provide funds to pay for a portion of those SLU Reimbursable Costs (as hereinafter defined) incurred for a project for Saint Louis
University, a Missouri nonprofit corporation (“SLU”); and

WHEREAS, pursuant to the Original Indenture, the City has issued to the Developer its (i) $750,000 Tax-Exempt Tax
Increment Revenue Notes, Series B (Grand Center Redevelopment Project), numbered R-01 (Grand Center, Inc.), (ii) $3,000,000
Tax-Exempt Tax Increment Revenue Notes, Series B (Grand Center Redevelopment Project), numbered R-02 (Owen Medinah, LLC),
(iii) $960,000 Tax-Exempt Tax Increment Revenue Notes, Series B (Grand Center Redevelopment Project), numbered R-03
(Humboldt Phase I), (iv) $1,865,000 Tax-Exempt Tax Increment Revenue Notes, Series 2008B (Grand Center/SLU Redevelopment
Project), numbered R-04 (SLU Arena), (v) $215,000 Tax-Exempt Tax Increment Revenue Notes, Series 2010B (Humboldt Phase
Il Project), numbered R-05, (vi) $1,850,000 Tax-Exempt Tax Increment Revenue Notes, Series 2010B (Woolworth Project),
numbered R-06, and (vii) $650,000 Tax-Exempt Tax Increment Revenue Notes, Series 2010B (PW Shoe Loft Project), numbered
R-07 (collectively, the “Prior Series B Notes™); and

WHEREAS, the City desires to enter into this Indenture to secure the payment and performance of its duties and obligations
hereunder; and

WHEREAS, pursuant to Ordinance No. [Board Bill No. ___] adopted by the Board of Aldermen of the City on

, 2011, the City has authorized, among other things, this Indenture to ratify the issuance, sale and delivery of the Series

2008A Notes and to authorize the issuance, sale and delivery of the Series 2011B Notes and additional Series B Notes (the
“Additional Series B Notes™), and the execution of certain documents related thereto in accordance with this Indenture; and

WHEREAS, this Indenture is being entered into with the consent of the Developer and one hundred percent (100%) of the
Owners (as hereinafter defined) of the outstanding Series 2008A Notes; and

WHEREAS, pursuant to Article X of the Original Indenture and the Redevelopment Agreement, the City is authorized to
enter into this Amended and Restated Indenture; and

WHEREAS, all things necessary to make the Series 2008A Notes, Series 2011B Notes, and the Additional Series B Notes,
when authenticated by the Trustee and issued as in this Indenture provided, the valid, legal and binding limited obligations of the
City, and to constitute this Indenture a valid, legal and binding pledge and assignment of the property, rights, interest and revenues
herein made for the security of the payment of the principal of, redemption premium, if any, and interest on the Series 2008A Notes,
Series 2011B Notes, and the Additional Series B Notes, have been done and performed, and the execution and delivery of this
Indenture and the execution and issuance of the Series 2008A Notes, Series 2011B Notes, and Additional Series B Notes, subject
to the terms hereof, have in all respects been duly authorized,

NOW, THEREFORE, THIS AMENDED AND RESTATED TRUST INDENTURE WITNESSETH, and it is hereby
expressly declared, covenanted and agreed by and between the parties hereto, that the Series 2008A Notes, Series 2011B Notes, and
the Additional Series B Notes have been or will be issued, secured, authenticated and delivered and that the Trust Estate is to be held
and applied under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and purposes as
expressed in this Indenture and as provided herein, and the City does hereby agree and covenant with the Trustee and with the Owners
of the Notes as follows:

GRANTING CLAUSES
That the City, in consideration of the premises, the acceptance by the Trustee of the trusts hereby created, the purchase and

acceptance of the Notes by the Owners thereof, and of other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, and in order to secure the payment of the principal of and interest on the Notes according to their tenor
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and effect and to secure the performance and observance by the City of all the covenants, agreements and conditions herein and in
the Notes contained, does hereby transfer, pledge and assign, without recourse, to the Trustee and its successors and assigns in trust
forever, and does hereby grant a security interest unto the Trustee and its successors in trust and its assigns, in and to all and singular
the property described in paragraphs (a) and (b) below (said property being herein referred to as the “Trust Estate”), to-wit:

(@) Allright, title and interest of the City (including, but not limited to, the right to enforce any of the terms
thereof) in, to and under all Available Revenues (as defined herein) and SLU Available Revenues (as defined herein)
derived by the City under and pursuant to and subject to the provisions of the Redevelopment Agreement or otherwise; and

(b) All moneys and securities from time to time held by the Trustee under the terms of this Indenture
(except payments required to be made to meet the requirements of Section 148(f) of the Code, whether or not held in the
Rebate Fund) and any and all other property (real, personal or mixed) of every kind and nature from time to time hereafter,
by delivery or by writing of any kind, pledged, assigned or transferred as and for additional security hereunder by the City
or by anyone in its behalf or with its written consent, to the Trustee, which is hereby authorized to receive any and all such
property at any and all times and to hold and apply the same subject to the terms hereof.

TO HAVE AND TO HOLD, all and singular, the Trust Estate with all rights and privileges hereby transferred, pledged,
assigned and/or granted or agreed or intended so to be, to the Trustee and its successors and assigns in trust forever;

IN TRUST, NEVERTHELESS, upon the terms and conditions herein set forth for the equal and proportionate benefit,
security and protection of all present and future Owners of the Notes Outstanding, without preference, priority or distinction as to
participation in the lien, benefit and protection hereof of one Note over or from the others, except as herein otherwise expressly
provided, including without limitation the Reserve Fund (as defined herein) securing Notes other than Series A Notes as provided
herein;

PROVIDED, NEVERTHELESS, and these presents are upon the express condition, that if the City or its successors or
assigns pays or causes to be paid the principal of such Notes with interest, according to the provisions set forth in the Notes, or
provides for the payment or redemption of such Notes by depositing or causing to be deposited with the Trustee the entire amount
of funds or securities required for payment or redemption thereof when and as authorized by the provisions of Article IX hereof, and
shall also pay or cause to be paid all other sums payable hereunder by the City, then these presents and the estate and rights hereby
granted shall cease, terminate and become void; otherwise this Indenture shall be and remain in full force;

THIS INDENTURE FURTHER WITNESSETH, and it is hereby expressly declared, covenanted and agreed by and
between the parties hereto, that all Notes issued and secured hereunder are to be issued, authenticated and delivered and that all the
Trust Estate is to be held and applied under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts,
uses and purposes as hereinafter expressed, and the City does hereby agree and covenant with the Trustee and with the respective
Owners from time to time of the Notes, as follows:

ARTICLE |
DEFINITIONS; RULES OF CONSTRUCTION

Section 101. Definitions of Words and Terms. In addition to words and terms elsewhere defined herein, the
following words and terms as used in this Indenture shall have the following meanings, unless some other meaning is plainly
intended:

“Additional Series B Notes™ means any additional Series B Notes issued by the City pursuant to Section 208 hereof.

“Approved Investors” means (a) the Developer or a Related Entity, (b) an “accredited investor” under Rule 501(a) of
Regulation D promulgated under the Securities Act of 1933, (c) a “qualified institutional buyer” under Rule 144A promulgated under
the Securities Act of 1933, (d) any general business corporation or enterprise with total assets in excess of $50,000,000, or (e) the
IDA.

“Approving Ordinance” means Ordinance No. 65703 as amended by Ordinance No. 66430 Ordinance No. 65708,
Ordinance No. 68180, and Ordinance No. [Board Bill No. ], designating the Redevelopment Area, approving
the Redevelopment Plan, approving the Redevelopment Projects, adopting tax increment allocation financing within the
Redevelopment Area, and establishing the Special Allocation Fund.

“Authorized City Representative’ means the person or persons at the time designated to act on behalf of the City in matters
not requiring legislative authorization relating to the Notes and this Indenture as evidenced by a written certificate furnished to the
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Trustee containing the specimen signature of such person or persons and signed on behalf of the City by its Mayor and its
Comptroller. Such certificate may designate an alternate or alternates each of whom shall be entitled to perform all duties of the
Authorized City Representative.

“Authorized Denominations™ means (a) with respect to all Notes other than Series 2011B Notes, $100,000 or any integral
multiple of $1,000 in excess thereof, and (b) with respect to Series 2011B Notes, $5,000 or any integral multiple thereof.
Notwithstanding the foregoing, Notes issued with respect to any final Certification of Reimbursable Redevelopment Project Costs
for a particular Redevelopment Project may be issued in the denomination of $1,000 or any integral multiple thereof.

““Available Revenues” means all moneys on deposit from time to time (including investment earnings thereon) in (a) the
PILOTS Account, and (b) the EATs Account that have been appropriated to the repayment of the Notes, excluding (i) any amount
paid under protest until the protest is withdrawn or resolved against the taxpayer or (ii) any sum received by the City which is the
subject of a suit or other claim communicated to the City which suit or claim challenges the collection of such sum; provided,
however, that Available Revenues shall not include the SLU Available Revenues.

“Board of Aldermen” means the Board of Aldermen of the City.

“Bond Counsel” means Armstrong Teasdale LLP, St. Louis, Missouri, or an attorney at law or a firm of attorneys
acceptable to the City of nationally recognized standing in matters pertaining to the tax-exempt nature of interest on obligations issued
by states and their political subdivisions duly admitted to the practice of law before the highest court of any state of the United States
of America or the District of Columbia.

“Business Day”” means any day other than a Saturday, Sunday or any other day on which banking institutions in the city
in which the principal corporate trust office or payment office of the Trustee is located are required or authorized by law to close.

“Certificate of Substantial Completion” means a document substantially in the form of Exhibit G to the Redevelopment
Agreement issued by the Developer or any applicable Sub-Developer to the City and SLDC in accordance with the Redevelopment
Agreement or applicable Parcel Development Agreement and evidencing the Developer’s or any applicable Sub-Developer’s
satisfaction of all obligations and covenants to construct a particular Redevelopment Project in accordance with the Redevelopment
Plan, the Redevelopment Agreement and such applicable Parcel Development Agreement.

“Certification of Reimbursable Redevelopment Project Costs” means a document, substantially in the form of Exhibit E
to the Redevelopment Agreement, delivered by the Developer, or in the form of Exhibit E to the applicable Parcel Development
Agreement, delivered by any Sub-Developer, in each case to the City in accordance with the Redevelopment Agreement or such
Parcel Development Agreement, as applicable, evidencing Reimbursable Redevelopment Project Costs incurred by the Developer
or such Sub-Developer.

““City”” means the City of St. Louis, Missouri, a city and political subdivision duly organized and existing under its charter
and the constitution and laws of the State.

“City Fee” means an annual amount equal to three tenths of one percent (.3%) of Grand Center TIF Revenues and SLU
Economic Activity Tax Revenues; provided that the minimum fee payable annually to the City shall be Twenty-Five Thousand
Dollars and no/100 ($25,000.00); provided that (i) the total amount of City Fee payable annually from the SLU Account of the
Revenue Fund shall be that percentage as the Outstanding principal amount of Series A Notes bear to the aggregate Outstanding
principal amount of all Outstanding Notes, and (ii) the total amount of City Fee payable annually from the Grand Center Account
of the Revenue Fund shall be that percentage as the aggregate Outstanding principal amount of Series B Notes, Subordinate Series
C Notes and Subordinate Series D Notes bear to the aggregate principal amount of all Outstanding Notes.

““Code” means the Internal Revenue Code of 1986, as amended, and the applicable regulations, temporary regulations and
proposed regulations thereunder.

“Comptroller”” means the Comptroller of the City.
“Debt Service Fund”” means the fund by that name created in Section 402 hereof.

“Developer”” means Grand Center, Inc., a nonprofit corporation duly organized and existing under the laws of the State,
its successors and permitted assigns.

“Economic Activity Tax Account” or “EATs Account’ means the sub-account created within the Special Allocation Fund
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established pursuant to Section 401 hereof.

“Economic Activity Tax Revenues™ or “EATS” has the meaning ascribed to the term “economic activity taxes” in Sections
99.805 and 99.845.3 of the TIF Act.

“Event of Default”means any event or occurrence as defined in Section 701 hereof.

“Fiscal Year”” means the fiscal year adopted by the City for accounting purposes which as of the execution of this Indenture
commences on July 1 and ends on June 30.

“Government Securities” means direct obligations of, or obligations the payment of the principal of and interest on which
are unconditionally guaranteed by, the United States of America and backed by the full faith and credit thereof.

“Grand Center EATs Sub-Account’ means the sub-account created within the Special Allocation Fund established pursuant
to Section 401 hereof.

“Grand Center PILOTs Sub-Account™ means the sub-account created within the Special Allocation Fund established
pursuant to Section 401 hereof.

“Grand Center TIF Revenues™ means the following, so long as any Notes are Outstanding: (1) payments in lieu of taxes
(as that term is defined in Section 99.805 of the TIF Act) attributable to the increase in the current equalized assessed valuation of
eachtaxable lot, block, tract, or parcel of real property located within the Redevelopment Area and any applicable penalty and interest
over and above the initial equalized assessed value (as that term is used and described in Section 99.845.1 of the TIF Act) of each
such unit of property, as paid to the City Treasurer by the City Collector of Revenue during the term of the Redevelopment Plan, and
(2) fifty percent (50%) of the total additional revenues from taxes, penalties and interest which are imposed by the City or other taxing
districts (as that term is defined in Section 99.805 of the TIF Act) and which are generated by economic activities within the
Redevelopment Area (exclusive of the SLU Sub-Area) over the amount of such taxes generated by economic activities within the
Redevelopment Area (exclusive of the SLU Sub-Area) in the calendar year ending December 31, 2001 (subject to annual
appropriation by the City as provided in the TIF Act), as defined and described in Sections 99.805(4) and 99.845 of the TIF Act, but
excluding therefrom personal property taxes, taxes imposed on sales or charges for sleeping rooms paid by transient guests of hotels
and motels, licenses, fees or special assessments, taxes levied pursuant to Section 70.500 of the Revised Statutes of Missouri, as
amended, and taxes levied for the purpose of public transportation pursuant to Section 94.660 of the Revised Statutes of Missouri,
as amended, all as provided in Section 99.845 of the TIF Act, as amended from time to time. At any time when Series A Notes are
no longer Outstanding, “Grand Center TIF Revenues” shall include all of the foregoing within the Redevelopment Area including
the SLU Sub-Area.

“IDA” means The Industrial Development Authority of the City of St. Louis, Missouri, an industrial development
corporation duly organized under Chapter 349 of the Revised Statutes of Missouri, as amended, and its successors and assigns.

“Immediate Notice” means notice given no later than the close of business on the date required by the provisions of this
Indenture by telephone, telex, telecopier or other telecommunication device to such phone numbers or addresses as are specified in
Section 1102 hereof or such other phone number or address as the addressee shall have directed in writing, promptly followed by
written notice by first-class mail postage prepaid to such addressees.

“Indenture” means this Amended and Restated Trust Indenture dated as of 1, 2011, by and between the City
and the Trustee, as the same may be amended and supplemented from time to time in accordance with the provisions of Article X
hereof.

“Interest Payment Date”” means any date on which the principal of or interest on any Notes is payable.

“Investment Securities” means any of the following securities purchased in accordance with Section 502 hereof, if and to
the extent the same are at the time legal for investment of the funds being invested:

(@) Government Securities;

(b) bonds, notes or other obligations of the State, or any political subdivision of the State, that at the time
of their purchase are rated in either of the two highest rating categories by a nationally recognized rating service;

(c) repurchase agreements with any bank, bank holding company, savings and loan association, trust
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company, or other financial institution organized under the laws of the United States or any state, that are continuously and
fully secured by any one or more of the securities described in clause (a) or (b) above and have a market value, exclusive
of accrued interest, at all times at least equal to the principal amount of such repurchase agreement and are held in a
custodial or trust account for the benefit of the City;

(d) obligations of the Federal National Mortgage Association, the Government National Mortgage
Association, the Federal Financing Bank, the Federal Intermediate Credit Corporation, Federal Banks for Cooperatives,
Federal Land Banks, Federal Home Loan Banks, Farmers Home Administration and Federal Home Loan Mortgage
Corporation;

(e) certificates of deposit or time deposits, whether negotiable or nonnegotiable, issued by any bank or trust
company organized under the laws of the United States or any state, provided that such certificates of deposit or time
deposits shall be either (1) continuously and fully insured by the Federal Deposit Insurance Corporation, or (2) continuously
and fully secured by such securities as are described above in clauses (a) through (c) above, inclusive, which shall have
a market value, exclusive of accrued interest, at all times at least equal to the principal amount of such certificates of
deposit or time deposits;

f money market mutual funds that are invested in Government Securities or agreements to repurchase
Government Securities; and

(9) any other securities or investments that are lawful for the investment of moneys held in such funds or
accounts under the laws of the State.

“Issuance Costs” means, with respect to any issuance of Notes, an amount equal to one-eighth of one percent (.125%) of
the Notes so issued, representing costs incurred by the City in furtherance of the issuance of the Notes including but not limited to
the fees and expenses of financial advisors and consultants, the City’s attorneys (including Bond Counsel), the City’s administrative
feesand expenses (including planning consultants), underwriters’ discounts and fees, the costs of preparing any Notes and any official
statements relating thereto, the costs of credit enhancement, if any, capitalized interest, debt service reserves and the fees of any rating
agency rating any Notes.

“Majority Owner” means, at any point in time, the person or entity owning more than fifty percent (50%) of the aggregate
principal amount of any Series of Notes with the initial Majority Owner of the Series A Notes being U.S. Bank, National Association.

“Maturity Date” means December 1, 2025, which is the date that is twenty-three (23) years after the date of adoption of
the Approving Ordinance.

“Monitor” means an entity reasonably acceptable to the Comptroller, which may be the Developer, and such successors
or assigns to such entity as are reasonably acceptable to the Comptroller.

“Note Ordinance” means Ordinance No. 67060 adopted by the Board of Aldermen on March 22, 2006, as amended by
Ordinance No. 68180 adopted by the Board of Aldermen on November 24, 2008, and as further amended by Ordinance No.
[Board Bill # ], authorizing the Notes, this Indenture, and all related proceedings.

“Note Purchase Agreement” means that certain Note Purchase Agreement among the City, the Developer and the IDA,
pursuant to which the IDA will purchase the Series 2011B Notes.

“Notes” means the Series A Notes, Series B Notes, Subordinate Series C Notes, and Subordinate Series D Notes issued
by the City pursuant to and subject to this Indenture.

“Opinion of Counsel” means a written opinion of an attorney or firm of attorneys addressed to the Trustee, for the benefit
of the Owners of the Notes, who may (except as otherwise expressly provided in this Indenture) be counsel to the City, the Developer,
the Owners of the Notes or the Trustee, and who is acceptable to the Trustee.

“Original Indenture” means the Trust Indenture dated as of November 1, 2006, by and between the City and the Trustee,
as amended and supplemented by the First Supplemental Trust Indenture dated as of November 26, 2008.

“Outstanding” means, when used with reference to the Notes, as of a particular date, all Notes theretofore authenticated
and delivered under this Indenture except:
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(@) Notes theretofore cancelled by the Trustee or delivered to the Trustee for cancellation;
(b) Notes which are deemed to have been paid in accordance with Section 902 hereof;
(c) Notes alleged to have been mutilated, destroyed, lost or stolen which have been paid as provided in

Section 206 hereof; and

(d) Notes in exchange for or in lieu of which other Notes have been authenticated and delivered pursuant
to this Indenture.

“Owner”” means the Person in whose name any Note is registered on the Register.

“Parcel Development Agreement” means an agreement or agreements entered into by the Developer with any
Sub-Developer, which agreement or agreements provide for the development of one or more of the Redevelopment Projects and are
substantially in the form of Exhibit | to the Redevelopment Agreement, and including without limitation the SLU Parcel Development
Agreement.

“Paying Agent” means the Trustee and any other bank or trust institution organized under the laws of any state of the
United States of America or any national banking association designated by this Indenture as paying agent for the Notes at which
the principal of and interest on such Notes shall be payable.

“Payments in Lieu of Taxes™ has the meaning ascribed to such term in Section 99.805 of the TIF Act.

“Person’ means any natural person, firm, partnership, association, corporation, limited liability company, or public body.
“Phase Il Notes™ shall have the meaning assigned to such term in Section 403(d) hereof.

“Phase | Redevelopment Projects™ has the meaning given that term in the Redevelopment Agreement.

“Phase Il Redevelopment Projects™ has the meaning given that term in the Redevelopment Agreement.

“PILOTs Account’ means the sub-account created within the Special Allocation Fund established pursuant to Section 401
hereof.

“Pledged Revenues™ means (i) as to the Series A Notes, all moneys held in the SLU Account of the EATs Account of the
Revenue Fund and the SLU Account of the Debt Service Fund under this Indenture, together with investment earnings thereon, (ii)
as to the Series 2011B Notes, the Series 2011B Reserve Account, and (iii) as to the Series B Notes, Subordinate Series C Notes and
Subordinate Series D Notes so long as any Series A Notes are outstanding, all moneys held in the Grand Center Account of the
Revenue Fund and the Grand Center Account of the Debt Service Fund under this Indenture, together with investment earnings
thereon. Once Series A Notes have been issued and paid in full, “Pledged Revenues” shall mean all moneys held in the Reserve
Fund, the Revenue Fund and the Debt Service Fund under this Indenture, together with investment earnings thereon.

“Prior Series B Notes™ means, collectively, the City’s (i) $750,000 Tax-Exempt Tax Increment Revenue Notes, Series B
(Grand Center Redevelopment Project), numbered R-01 (Grand Center, Inc.), (ii) $3,000,000 Tax-Exempt Tax Increment Revenue
Notes, Series B (Grand Center Redevelopment Project), numbered R-02 (Owen Medinah, LLC), (iii) $960,000 Tax-Exempt Tax
Increment Revenue Notes, Series B (Grand Center Redevelopment Project), numbered R-03 (Humboldt Phase 1), (iv) $1,865,000
Tax-Exempt Tax Increment Revenue Notes, Series 2008B (Grand Center/SLU Redevelopment Project), numbered R-04 (SLU
Arena), (v) $215,000 Tax-Exempt Tax Increment Revenue Notes, Series 2010B (Humboldt Phase I Project), numbered R-05, (vi)
$1,850,000 Tax-Exempt Tax Increment Revenue Notes, Series 2010B (Woolworth Project), numbered R-06, and (vii) $650,000
Tax-Exempt Tax Increment Revenue Notes, Series 2010B (PW Shoe Loft Project), numbered R-07.

“Project Fund” means the fund by that name created in Section 402 hereof.

“Projected Debt Service Coverage Ratio” means, for any future period with respect to any Series B Redevelopment Project,
the ratio determined by dividing (a) a numerator equal to the projected EATs and PILOTS reasonably expected to be generated by
such Series B Redevelopment Project for such period, by (b) a denominator equal to the Debt Service Requirements for the Series
B Notes (other than Series 2011B Notes) expected to be Outstanding during such period, including the Additional Series B Notes
to be issued.
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“Qualified Institutional Buyer”” means a qualified institutional buyer under Rule 144A promulgated under the Securities
Act of 1933.

“Record Date” for the interest payable on any Interest Payment Date means the fifteenth calendar day, whether or not a
Business Day, of the month preceding such Interest Payment Date.

“Redevelopment Agreement”” means that certain Redevelopment Agreement dated April 24, 2003, as amended by that
certain First Amendment to Redevelopment Agreement dated as of May 23, 2005, and the Second Amendment to Redevelopment
Agreement dated as of July 11, 2006, by the Third Amendment dated August 27, 2009, by the Fourth Amendment dated as of
December 31, 2009, by the Fifth Amendment dated as of December 31, 2009, by the Sixth Amendment dated as of December 31,
2010, authorized under Ordinance No. 68755 and by the Seventh Amendment authorized under Ordinance No. ___ [Board Bill
# ] and as the same may be further modified, amended or supplemented from time to time.

“Redevelopment Area” means the real property described in Exhibit A-1, attached hereto and incorporated herein by
reference.

“Redevelopment Plan” means the plan titled “Tax Increment Blighting Analysis and Redevelopment Plan’ dated August
2, 2002, as amended, approved by the City pursuant to the Approving Ordinance, as such plan may from time to time be amended
in accordance with the TIF Act.

“Redevelopment Project Costs™ shall have the meaning ascribed to such term in Section 99.805(14) of the TIF Act.

“Redevelopment Projects” means the series of Redevelopment Projects described in the Redevelopment Plan, the
Redevelopment Proposal, the Redevelopment Agreement and any applicable Parcel Development Agreement providing for the
following various types of development: (a) District Theaters, Museums and Arena Redevelopment Projects; (b) District Parking
Redevelopment Projects; (c) District Green Space and Public Improvement Redevelopment Projects; (d) District Education and
Housing Redevelopment Projects; (e) District Historic Rehabilitation Redevelopment Projects; and (f) District Retail and Mixed Use
Redevelopment Projects.

““Redevelopment Proposal” means the TIF Application on file with the City and incorporated herein by reference dated
June 28, 2002 as submitted by the Developer to the City.

“Register” means the registration books of the City kept by the Trustee to evidence the registration, transfer and exchange
of Notes.

“Registrar’” means the Trustee when acting as such under this Indenture.

“Reimbursable Redevelopment Project Costs™ means those Redevelopment Project Costs as described in Exhibit E to the
Redevelopment Agreement or any Parcel Development Agreement, for which the Developer or any Sub-Developer is eligible for
reimbursement in accordance with the Redevelopment Agreement or the applicable Parcel Development Agreement; provided that
Issuance Costs paid hereunder or under the Redevelopment Agreement shall constitute Reimbursable Redevelopment Project Costs,
subject to the limit contained in Section 2(iii) of the Redevelopment Agreement.

“Related Entity” means any party or entity related to the Developer by one of the relationships described in Section 267(b),
Section 707(b)(1)(A) or Section 707(b)(1)(B) of the Internal Revenue Code of 1986, as amended.

“Remaining Period” means as to any Note the period beginning on the date which is eighteen (18) months following the
date of issuance of such Note to the Maturity Date of such Note.

“Reserve Fund” means the fund by that name created in Section 402 hereof.
“Revenue Fund” means the fund by that name created in Section 402 hereof.
““Series A Notes”” means the Series 2008A Notes authorized in an aggregate amount not to exceed $8,000,000.

““Series A Reserve Fund” means the fund by that name created in Section 402A hereof, which secures the Series 2008A
Notes.

““Series A Reserve Requirement” means, at any point in time, an amount equal to the interest expected to become due on
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Outstanding Series 2008A Notes during the successive twelve (12) months. The Series A Reserve Requirement shall be determined
by the Trustee fifteen (15) days prior to each Interest Payment Date (or if such date is not a Business Day, the immediately preceding
Business Day) and the Trustee shall immediately provide written notice of such determination to the Owners of any Series A Notes
fifteen (15) days prior to each Interest Payment Date; notwithstanding the foregoing, the amount in the Series A Reserve Fund may
be less than the Series A Reserve Requirement in each such year, if, after application of all funds in the order provided in Section
401 hereof, insufficient moneys exist to replenish the Series A Reserve Fund up to the Series A Reserve Requirement.

“Series A Tax Compliance Agreement” means any non-arbitrage agreement, tax compliance agreement or similar
agreement entered into by the City and the Trustee with respect to the issuance of the Series A Notes or Additional Series A Notes,
the interest of which is exempt from federal income tax.

““Series 2008A Notes™ means the City’s not to exceed $5,880,000 principal amount of Tax-Exempt Tax Increment Revenue
Notes, Series 2008A (Grand Center/SLU Redevelopment Project), as authorized by the Series 2008 Ordinance and the Original
Indenture.

““Series 2008 Ordinance™ means Ordinance No. 67060 adopted by the Board of Aldermen on March 22, 2006 as amended
by Ordinance No. 68180 adopted by the Board of Aldermen on November 24, 2008, authorizing the Series 2008A Notes, certain other
Notes, the Original Indenture, and all related proceedings.

“Series 2011 Ordinance” means Ordinance No. [Board Bill #____]adopted by the Board of Aldermen of the City
on , 2011, ratifying and confirming the issuance of the Series 2008 A Notes, authorizing, among other things, the
issuance, sale and delivery of the Series 2011B Notes and the Additional Series B Notes, and the execution of certain documents
related thereto in accordance with this Indenture, and contemplating the issuance of the TIF Bonds.

“Series 2011B Notes” means the City’s Tax-Exempt Tax Increment Revenue Notes, Series 2011B (Grand Center
Redevelopment Project), as authorized by this Indenture in a principal amount not to exceed $

“Series 2011B Reserve Account™ means the fund by that name created in Section 402 hereof, which secures Series 2011B
Notes [as provided in the Note Purchase Agreement authorized by the Series 2011 Ordinance].

“Series 2011 Reserve Requirement” means, at any point in time, an amount equal to [the interest expected to become due
on Outstanding Series 2011B Notes during the succeeding twelve (12) months. The Series 2011 Reserve Requirement shall be
determined by the Trustee 15 days prior to each Interest Payment Date (or if such date is not a Business Day, the immediately
preceding Business Day)][as provided in the Note Purchase Agreement authorized by the Series 2011 Ordinance].

“Series B Notes™ means, collectively, the Series 2011B Notes plus any Additional Series B Notes authorized under Section
208 hereof. Series B Notes may be issued in an aggregate principal amount equal to the total principal amount of Series B Notes
authorized under the Redevelopment Agreement, reduced by the aggregate principal amount of Series 2011B Notes authorized
hereunder.

“Series B Tax Compliance Agreement” means any non-arbitrage agreement, tax compliance agreement or similar
agreement entered into by the City and the Trustee with respect to the issuance of the Series 2011B Notes or Additional Series B
Notes, the interest on which is exempt from federal income taxes.

“Series C Tax Compliance Agreement” means any Tax Compliance Agreement entered into by the City and the Trustee
with respect to the issuance of Subordinate Series C Notes, the interest on which is excluded from federal income tax.

“Series D Tax Compliance Agreement™ means any Tax Compliance Agreement entered into by the City and the Trustee
with respect to the issuance of Subordinate Series D Notes, the interest on which is excluded from federal income taxes.

“SLDC”” means the St. Louis Development Corporation, a nonprofit corporation organized and existing under the laws of
the State, and its successors and assigns.

“SLU”” means Saint Louis University, a nonprofit corporation organized and existing under the laws of the State.
“SLU Arena’ has the meaning given that term in the Redevelopment Agreement and the Redevelopment Plan.

“SLU Available Revenues™ means all SLU Economic Activity Tax Revenues on deposit from time to time (including
investment earnings thereon) in the SLU Sub-Account of the EATs Account of the Special Allocation Fund that have been
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appropriated to the repayment of the Notes, excluding (i) any amount paid under protest until the protest is withdrawn or resolved
against the taxpayer or (ii) any sum received by the City which is the subject of a suit or other claim communicated to the City which
suit or claim challenges the collection of such sum.

“SLU EATSs Sub-Account” means the sub-account created within the Special Allocation Fund established pursuant to
Section 401 hereof.

““SLU Economic Activity Tax Revenues™ means all of the following, solely with respect to the SLU Sub-Area: fifty percent
(50%) of the total additional revenues from taxes, penalties and interest which are imposed by the City or other taxing districts (as
that term is defined in Section 99.805 of the TIF Act) and which are generated by economic activities within the SLU Sub-Area over
the amount of such taxes generated by economic activities within the SLU Sub-Area in the calendar year ending December 31, 2001
(subject to annual appropriation by the City), as defined and described in Sections 99.805 and 99.845 of the TIF Act, but excluding
therefrom personal property taxes, taxes imposed on sales or charges for sleeping rooms paid by transient guests of hotels and motels,
licenses, fees or special assessments, taxes levied pursuant to Section 70.500 of the Revised Statutes of Missouri, as amended, and
taxes levied for the purpose of public transportation pursuant to Section 94.660 of the Revised Statutes of Missouri, as amended, all
as provided in Section 99.845 of the TIF Act, as amended from time to time.

“SLU Parcel Development Agreement” means the Parcel Development Agreement, approved by the City’s Board of
Estimate and Apportionment, to be entered into between the Developer and SLU, as the same may be modified, amended or
supplemented from time to time.

“SLU PILOTSs Sub-Account’” means the sub-account created within the Special Allocation Fund established pursuant to
Section 401 hereof.

“SLU Reimbursable Costs” means the costs set forth in the Certificate of Reimbursable Project Costs dated June 30, 2008,
submitted by the Sub-Developer and approved by the City pursuant to the provisions of the Redevelopment Agreement.

“SLU Sub-Area’ means the real property described upon Exhibit A-2.

“Special Allocation Fund” means the Grand Center Special Allocation Fund, created by the Approving Ordinance in
accordance with the TIF Act, and including the accounts and sub-accounts for the Redevelopment Projects established under Section
101 hereof into which TIF Revenues are from time to time deposited in accordance with the TIF Act, the Note Ordinance and the
Redevelopment Agreement.

““State”” means the State of Missouri.

“Sub-Developer”” means any party designated by the Developer under the Redevelopment Agreement to develop certain
of the Redevelopment Projects pursuant to the terms of a Parcel Development Agreement between such Sub-Developer and the
Developer.

“Subordinate Series C Notes” means one or more Notes designated as such and issued by the City pursuant to the
Redevelopment Agreement and this Indenture to reimburse the Developer or any applicable Sub-Developer for Reimbursable
Redevelopment Project Costs incurred in the Phase | Redevelopment Projects, and which Subordinate Series C Notes are junior and
subordinate to the Series A Notes and Series B Notes as provided herein.

“Subordinate Series D Notes” means one or more Notes designated as such and issued by the City pursuant to the
Redevelopment Agreement and this Indenture to reimburse the Developer or any applicable Sub-Developer for Reimbursable
Redevelopment Project Costs incurred in the Phase | Redevelopment Projects, and which Subordinate Series D Notes are junior and
subordinate to the Series A Notes, Series B Notes and Subordinate Series C Notes as provided herein.

“Supplemental Indenture”” means any indenture supplemental or amendatory to this Indenture entered into by the City and
the Trustee pursuant to Article X hereof.

“Tax-Exempt Notes” means any Notes issued pursuant to this Indenture the interest on which, in the opinion of Bond
Counsel, is excluded from federal income taxes.

“Taxable Notes” means any Notes issued pursuant to this Indenture the interest on which, in the opinion of Bond Counsel,
is not exempt from federal income taxation.
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“TIF Act” means the Real Property Tax Increment Allocation Redevelopment Act, Sections 99.800 to 99.865, inclusive,
of the Revised Statutes of Missouri, as amended.

“TIF Bonds™ means the bonds issued by the IDA as contemplated in the Series 2011 Ordinance.
“Trust Estate” means the Trust Estate described in the granting clauses of this Indenture.

“Trustee” means UMB Bank, N.A., St. Louis, Missouri, and its successor or successors and any other association or
corporation which at any time may be substituted in its place pursuant to and at the time serving as trustee under this Indenture.

Section 102. Rules of Construction. For all purposes of this Indenture, except as otherwise expressly provided or
unless the context otherwise requires:

@) Words of the masculine gender shall be deemed and construed to include correlative words of the feminine and
neuter genders.

(b) Words importing the singular number shall include the plural and vice versa and words importing person shall
include firms, associations and corporations, including public bodies, as well as natural persons.

(c) The table of contents hereto and the headings and captions herein are not a part of this document.

(d) Terms used in an accounting context and not otherwise defined shall have the meaning ascribed to them by
generally accepted principles of accounting.

(e) Whenever an item or items are listed after the word “including,” such listing is not intended to be a listing that
excludes items not listed.

ARTICLE 1l
THE NOTES
Section 201. Authorization, Issuance and Terms of Series 2008A Notes, and Series 2008B Notes.
(@) Authorized Amount of Notes. No Notes may be issued under the provisions of this Indenture except in

accordance with this Article. The City is authorized pursuant to this Indenture, the Note Ordinance and the Series 2008 Ordinance
to issue (i) the Series 2008A Notes, which are entitled to the benefit, protection and security of this Indenture in the aggregate
principal amount of Five Million Eight Hundred Eighty Thousand and 00/100 Dollars ($5,880,000), to be designated “Tax-Exempt
Tax Increment Revenue Notes, Series 2008A (Grand Center/SLU Redevelopment Project),” (ii) the Series 2011B Notes, which are
entitled to the benefit, protection and security of this Indenture in the aggregate principal amount of not to exceed
] and 00/100 Dollars ($ ) plus Issuance Costs as provided for in Section 201(i) hereof [which
amount shall equal the amount purchased under the Note Purchase Agreement, as authorized under the Series 2011 Ordinance], to
be designated “Tax Increment Revenue Notes, Series 2011B (Grand Center Redevelopment Project),” and (iii) the Additional Series
B Notes, which are entitled to the benefit, protection and security of this Indenture in the aggregate principal amount not to exceed
[$ ] and 00/100 Dollars ($ ) [which amount shall equal the amount of Series B Notes authorized under
the Redevelopment Agreement as amended reduced by the amount of the Series 2011B Notes], to be designated “[Tax-Exempt] Tax
Increment Revenue Notes, Series B (Grand Center Redevelopment Area). The total aggregate principal amount of Series B
Notes that may be issued hereunder is expressly limited to $ (plus any increase allowed pursuant to Section 208
hereof) [which amount shall equal the amount of Series B Notes authorized under the Redevelopment Agreement as amended].

The total aggregate principal amount of Subordinate Series C Notes that may be issued hereunder is expressly
limited to $11,850,000. The total aggregate principal amount of Subordinate Series D Notes that may be issued
hereunder is expressly limited to $8,880,000.

(b) Title of Notes. The Series A Notes authorized to be issued under this Indenture shall be designated
“[Taxable][Tax-Exempt] Tax Increment Revenue Notes, Series A (Grand Center/SLU Redevelopment Project).” The Series
B Notes authorized to be issued under this Indenture shall be designated as either “[Taxable][Tax-Exempt] Tax Increment Revenue
Notes, Series 2011B (Grand Center Redevelopment Project)” or “[Taxable][Tax-Exempt] Tax Increment Revenue Notes, Series
_____ B (Grand Center Redevelopment Project).” The Subordinate Series C Notes authorized to be issued under this Indenture shall
be designated “Subordinate “[Taxable][Tax-Exempt] Tax Increment Revenue Notes, Series ___ C (Grand Center Redevelopment
Project)” and the Subordinate Series D Notes authorized to be issued under this Indenture shall be designated “Subordinate
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“[Taxable][Tax-Exempt] Tax Increment Revenue Notes, Series D (Grand Center Redevelopment Project).” The Notes may
have such further appropriate particular designation added to or incorporated in such title for the Notes of any particular series as
the City may determine.

(c) Form of Notes. The Series A Notes and Additional Series B Notes shall be substantially in the form set forth
in Exhibit B attached hereto, the Series 2011B Notes shall be substantially in the form set forth in Exhibit B-1 attached hereto and
the Subordinate Series C Notes and Subordinate Series D Notes shall be substantially in the form set forth in Exhibit B-2 attached
hereto, with such appropriate variations, omissions and insertions as are permitted or required by this Indenture, and may have
endorsed thereon such legends or text as may be necessary or appropriate to conform to any applicable rules and regulations of any
governmental authority or any usage or requirement of law with respect thereto.

(d) Denominations. The Notes shall be issuable as fully registered Notes in Authorized Denominations.
(e) Numbering. Unless the City shall otherwise direct, each series of Notes shall be numbered from R-1 upward.
f Dating. The Notes shall be dated as provided in Section 203(c), as evidenced by the Trustee’s signature on

Schedule A to each Note.

(9) Method and Place of Payment. The principal of and interest on the Notes shall be payable in any coin or
currency of the United States of America which, at the respective dates of payment thereof, is legal tender for the payment of debts
due the United States of America. The principal shall be payable at the payment office of the Trustee. Payment of interest on any
Note shall be made (i) by check or draft of the Trustee mailed to the person in whose name such Note is registered on the Note
Register as of the commencement of business of the Trustee on the Record Date for such Interest Payment Date, or (ii) in the case
of an interest payment to any Owner of $500,000 or more in aggregate principal amount of Notes, by electronic transfer to such
Owner upon written notice to the Trustee from such Owner containing the electronic transfer instructions including the bank (which
shall be in the continental United States), ABA routing number and account number to which such Owner wishes to have such
transfer directed. Except as otherwise provided in subsection (h) below with respect to Notes held by the Trustee, no principal on
the Notes is payable unless the Owner thereof has surrendered such Note at the principal corporate trust office of the Trustee or such
other office as the Trustee may designate.

(h) Evidence of Principal Payments. The payment of principal of any Note on any Interest Payment Date shall be
noted on such Note on Schedule A thereto. Each Note and the original Schedule A thereto shall be held by the Trustee in trust, unless
otherwise directed in writing by the Owner of such Note. If a Note is held by the Trustee, the Trustee shall, on any Interest Payment
Date upon which a payment of principal is made, send a revised copy of Schedule A via facsimile or electronic delivery to the Owner
of such Note. Absent manifest error, the amounts shown on the Schedule A of each Note held by the Trustee shall be conclusive
evidence of the principal amount paid on such Note.

() Description of Notes. The Series 2008A Notes shall bear interest at the rate of 7.21% per annum, which interest,
together with principal, shall be payable semiannually on each Interest Payment Date. The Series 2008A Notes shall be dated the
date of their issuance and delivery, and shall accrue interest from such date. The Series 2011B Notes shall bear interest at the rate
of __ % per annum, [the final interest rate shall be established in connection with, and sufficient to make payments under the TIF
Bonds, all related to the Note Purchase Agreement, as authorized under the Series 2011 Ordinance, with Series 2011B Notes bearing
interest at an average rate not to exceed (i) 7.0% per annum, or (ii) 10% per annum if the Series 2011B Notes are sold at public sale
and the applicable underwriter(s) determine in a supporting certificate that due to market conditions at pricing the TIF Bonds cannot
be sold at an average rate of 7.0% per annum, which interest, together with principal, shall be payable semiannually on each Interest
Payment Date. The Additional Series B Notes shall be dated the date of their issuance and delivery, and shall accrue interest from
such date and shall bear interest at such times and rates as provided for in the supplemental indenture under which they are issued.

) Redemption of Series 2008A Notes. The Series 2008 A Notes shall become due on December 1, 2025, subject
to redemption and payment prior to the stated maturity as provided in Article 111 of this Indenture.

(k) Redemption of Series 2011B Notes. The Series 2011B Notes shall become due on December 1, 2025, subject
to redemption and payment prior to the stated maturity as provided in Article I11 of this Indenture and the indenture related to the
TIF Bonds issued by the IDA as contemplated in the Series 2011 Ordinance.

Section 202. Nature of Obligations.

©) The Notes and the interest thereon shall be special, limited obligations of the City payable solely from the
applicable Pledged Revenues and other moneys pledged thereto and held by the Trustee as provided herein, and are secured by a
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transfer, pledge and assignment of and a grant of a security interest in the Trust Estate to the Trustee and in favor of the Owners of
the Notes, as provided in this Indenture.

(b) The Notes and the interest thereon do not constitute a debt of the City, the State or any political subdivision
thereof, and do not constitute an indebtedness within the meaning of any constitutional or statutory debt limitation or restriction.

(c) Except as otherwise provided in Section 705 hereof, no recourse shall be had for the payment of the principal
of or interest on, any of the Notes or for any claim based thereon or upon any obligation, covenant or agreement in this Indenture
contained, against any past, present or future member of the Board of Aldermen or any trustee, officer, official, employee or agent
of the City, as such, either directly or through the City or any successor to the City, under any rule of law or equity, statute or
constitution or by the enforcement of any assessment or penalty or otherwise, and all such liability of any such member of the City,
trustee, officer, official, employee or agent as such is hereby expressly waived and released as a condition of and in consideration
for the execution of this Indenture and the issuance of any of the Notes.

Section 203. Execution, Authentication and Delivery of Notes.

(@) The Notes shall be executed on behalf of the City by the manual or facsimile signature of the Mayor and the
Comptroller, attested by the manual or facsimile signature of the City Register, and shall have the official seal of the City affixed
thereto or imprinted thereon. If any officer whose signature appears on any Notes ceases to be such officer before the delivery of
such Notes, such signature shall nevertheless be valid and sufficient for all purposes, the same as if such person had remained in
office until delivery. Any Note may be signed by such persons as at the actual time of the execution of such Note are the proper
officers to sign such Note although at the date of such Note such persons may not have been such officers.

(b) The Notes shall have endorsed thereon a Certificate of Authentication substantially in the form set forth in Exhibit
B, Exhibit B-1 and Exhibit B-2 hereto, as applicable, which shall be manually executed by the Trustee. No Note shall be entitled
to any security or benefit under this Indenture or shall be valid or obligatory for any purpose unless and until such Certificate of
Authentication has been duly executed by the Trustee. Such executed Certificate of Authentication upon any Note shall be conclusive
evidence that such Note has been duly authenticated and delivered under this Indenture. The Certificate of Authentication on any
Note shall be deemed to have been duly executed if signed by any authorized officer or employee of the Trustee, but it shall not be
necessary that the same officer or employee sign the Certificate of Authentication on all of the Notes that may be issued hereunder
at any one time.

(c) The Series 2011B Notes shall be issued to refinance the Prior Series B Notes and to finance certain additional
Redevelopment Projects subject to Parcel Development Agreements all as provided in the Note Purchase Agreement, as authorized
under the Series 2011 Ordinance. Thereafter a separate Note shall be issued for each Redevelopment Project.

(d) Notes (and beneficial interests therein) may only be purchased by an Approved Investor upon the execution and
delivery by each proposed purchaser of a letter in substantially the form attached as Exhibit C hereto; provided, that the IDA shall
not be required to execute Exhibit C in connection with the purchase of the Series 2011B Notes as authorized under the Series 2011
Ordinance and the Note Purchase Agreement.

Section 204. Registration, Transfer Assignment and Exchange of Notes.

(@) The Trustee is hereby appointed Registrar and as such shall keep a Register for the registration and for the transfer
of Notes as provided in this Indenture. Each Note when issued shall be registered in the name of the Owner thereof on the Register.

(b) The Notes (and beneficial interests therein) are transferable or assignable only to an Approved Investor and only
upon the execution and delivery by the proposed transferee or assignee of a letter in substantially the form attached as Exhibit C
hereto. The City hereby acknowledges and consents to the Developer’s pledge at any time of any Notes registered in the name of
the Developer to any financial institution lender as security for the obligations of the Developer to such lender, provided that such
lender executes and delivers a letter in substantially the form of Exhibit C hereto to the addresses thereto at the time of the execution
and delivery of any pledge agreement with respect to such pledged Note(s) and at any time thereafter that a Note is registered in the
name of the lender. Subject to the limitations of the preceding sentence, any Note may be transferred only upon the Register upon
surrender thereof to the Trustee duly endorsed for transfer or accompanied by an assignment duly executed by the Owner or its
attorney or legal representative in such form as shall be satisfactory to the Trustee. Upon any such transfer, the City shall execute
and the Trustee shall authenticate and deliver in exchange for such Note a new fully registered Note or Notes, registered in the name
of the transferee, of any denomination or denominations authorized by this Indenture.

(c) Any Note, upon surrender thereof at the payment office of the Trustee, together with an assignment duly executed
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by the Owner or his attorney or legal representative in such form as shall be satisfactory to the Trustee, may, at the option of the
Owner thereof, be exchanged for Notes of the same series and maturity, of any denomination or denominations authorized by this
Indenture, bearing interest at the same rate, and registered in the name of the Owner.

(d) In all cases in which Notes are exchanged or transferred hereunder, the City shall execute and the Trustee shall
authenticate and deliver at the earliest practicable time Notes in accordance with the provisions of this Indenture. All Notes
surrendered in any such exchange or transfer shall forthwith be cancelled by the Trustee.

(e) The City or the Trustee may make a charge against each Owner requesting a transfer or exchange of Notes for
every such transfer or exchange of Notes sufficient to reimburse it for any tax or other governmental charge required to be paid with
respect to such transfer or exchange, the cost of preparing, if any, each new Note issued upon any transfer or exchange and the
reasonable expenses of the City and the Trustee in connection therewith, and such charge shall be paid before any such new Note
shall be delivered. The City or the Trustee may levy a charge against an Owner sufficient to reimburse it for any governmental charge
required to be paid in the event the Owner fails to provide a correct taxpayer identification number to the Trustee. Such charge may
be deducted from an interest payment due to such Owner.

(f) At reasonable times and under reasonable regulations established by the Trustee, the Register may be inspected
and copied by the Developer, the City or the Owners (or a designated representative thereof) of ten percent (10%) or more in principal
amount of Notes then Outstanding, such ownership and the authority of any such designated representative to be evidenced to the
satisfaction of the Trustee.

(9) The person in whose name any Note is registered on the Register shall be deemed and regarded as the absolute
Owner of such Note for all purposes, and payment of or on account of the principal of and interest on any such Note shall be made
only to or upon the order of the Owner thereof or its legal representative. All such payments shall be valid and effectual to satisfy
and discharge the liability upon such Note, including the interest thereon, to the extent of the sum or sums so paid.

Section 205. Description of Notes.
©) Tax-Exempt and Taxable Series.
1) The Series 2008 A Note was issued pursuant to the Original Indenture and shall upon the
amendment and restatement thereof under this Indenture, shall be secured by this Indenture.
2) There may be issued by the City to the Developer and secured by this Indenture one series
or more of Series 2011B Notes in an aggregate principal amount of not to exceed $ [which amount

shall equal the amount purchased under the Note Purchase Agreement, as authorized under the Series 2011
Ordinance]. The interest on such series of Series 2011B Notes shall be either includable in, or excludable from,
gross income of the owners thereof for purposes of federal income taxation, depending on the opinion of Bond
Counsel rendered in connection therewith and shall be issued for Reimbursable Redevelopment Project Costs
incurred by the Developer or any applicable Sub-Developer.

?3) There may be issued by the City to the Developer and secured by this Indenture one series
or more of Additional Series B Notes in an aggregate principal amount of not to exceed $ [which
amount shall equal the amount of Series B Notes authorized under the Redevelopment Agreement as amended
reduced by the amount of the Series 2011B Notes] (plus any increase pursuant to Section 208 hereof). The
interest on such series of Additional Series B Notes shall be either includable in, or excludable from, gross
income of the owners thereof for purposes of federal income taxation, depending on the opinion of Bond Counsel
rendered in connection therewith and shall be issued for Reimbursable Redevelopment Project Costs incurred
by the Developer or any applicable Sub-Developer.

4) There may be issued and secured by this Indenture one or more series of Subordinate Series
C Notes in an aggregate principal amount of not to exceed $11,850,000. The interest on Subordinate Series C
Notes may be either includable in, or excludable from, gross income of the owners thereof for purposes of federal
income taxation depending on the opinion of Bond Counsel rendered in connection therewith and shall be issued
for Reimbursable Redevelopment Project Costs incurred by the Developer or any applicable Sub-Developer.

(5) There may be issued and secured by this Indenture one or more series of Subordinate Series
D Notes in an aggregate principal amount of not to exceed $8,880,000. The interest on Subordinate Series D
Notes may be either includable in, or excludable from gross income, of the owners thereof for purposes of federal
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income taxation depending on the opinion of Bond Counsel rendered in connection therewith and shall be issued
for Reimbursable Redevelopment Project Costs incurred by the Developer or any applicable Sub-Developer.

(b) The Notes shall mature (subject to redemption and payment prior to maturity as provided in Article 111 hereof)
on the Maturity Date. The Notes shall bear interest (for Series A Notes, computed for the actual number of days elapsed on the basis
of a year consisting of three hundred sixty (360) days and for all other Notes, computed on the basis of a 360 day year composed of
twelve 30-day months) from their initial endorsement date as shown on Schedule A to each Note or from the most recent Interest
Payment Date to which interest has been paid or duly provided for. Interest shall be payable commencing on the first day of May
or November following issuance of the Notes, and on each May 1 and November 1 thereafter until the earlier of the Maturity Date
or the date on which the Notes are paid in full.

(c) The Trustee is hereby designated as the Paying Agent for the payment of the principal of and interest on the
Notes.

(d) The Notes shall be executed substantially in the form and manner set forth in Exhibit B hereto with respect to
Series A Notes and Series B Notes, as set forth in Exhibit B-1 with respect to Series 2011B Notes and as set forth in Exhibit B-2 with
respect to Subordinate Series C Notes and Subordinate Series D Notes, with such changes thereto as necessary to conform to the terms
and provisions of this Indenture and in each case shall be delivered to the Trustee for authentication.

(e) Prior to or simultaneously with the authentication and delivery of any series of Notes by the Trustee, there shall
be filed with the Trustee the following:

Q) A copy of the Note Ordinance, certified by the City Clerk of the City, approving the issuance
of the Notes and authorizing the execution of this Indenture.

) An original executed counterpart of this Indenture.

?3) With respect to any issuance of Series A Notes, an original executed counterpart of the SLU

Parcel Development Agreement and evidence of the City’s acceptance of a Certificate of Substantial Completion
from either the Developer or a Sub-Developer regarding the SLU Arena.

4) With respect to the issuance of the Series 2011B Notes, an executed counterpart of the Parcel
Development Agreements for the Redevelopment Projects financed with the proceeds of the Prior Series B Notes
and the Parcel Development Agreements for the additional Redevelopment Projects to be financed with the
proceeds of the Series 2011B Notes all as provided in the Note Purchase Agreement as authorized under the
Series 2011 Ordinance. With respect to any issuance of any other Series B Notes, Series C Notes or Series D
Notes, an original executed counterpart of any applicable Parcel Development Agreement and evidence of the
City’s acceptance of a Certificate of Substantial Completion with respect to the particular Redevelopment

Project.
(5) A copy of the Redevelopment Agreement, certified by the City Clerk.
(6) Payment of Issuance Costs.
)] An opinion of Bond Counsel to the effect that the Notes constitute valid and legally binding

limited obligations of the City and that the interest on any Tax-Exempt Notes is excludable from gross income
of the owners thereof for federal income tax purposes.

(8) A copy of the Redevelopment Plan, certified by the City Clerk of the City.

9) A certificate signed by the Authorized City Representative stating that the requirements of
Section 7D of the Redevelopment Agreement have been satisfied.

(10) Such other certificates, statements, receipts and documents required by any of the foregoing
documents or as the Trustee shall reasonably require for the delivery of the Notes.

(U] After the documents mentioned in paragraph (e) of this Section shall have been filed with the Trustee, the Trustee
shall hold the Notes in Trust pursuant to Section 201(h) hereof unless directed otherwise by the Owner thereof and thereafter endorse
the Notes pursuant to Section 203(c) hereof upon payment of the purchase price thereof (which payment shall be deemed to have
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occurred under the circumstances described in Section 405 hereof) endorsed by the Trustee on Schedule A to the Notes in an amount
equal to such payment.

(9) Subordinate Series of Notes. Series B Notes other than the Series 2011B Notes shall be subordinate to the Series
2011B Notes [insert any modifications to this subordination provision authorized under the Note Purchase Agreement, as authorized
under the Series 2011 Ordinance]. The Subordinate Series C Notes and Subordinate Series D Notes, if and when issued, shall be in
all respects junior and subordinate to the Series A Notes and the Series B Notes. No payment of principal or interest on the
Subordinate Series C Notes shall be made unless and until the Series B Notes have been paid in full or provision for their payment
pursuant to Section 902 hereof has been made. No payment of principal or interest on the Subordinate Series D Notes shall be made
unless and until the Series B Notes and Subordinate Series C Notes have been paid in full or provision for their payment pursuant
to Section 902 hereof has been made.

Notwithstanding anything in this Indenture to the contrary, and notwithstanding the existence of any Event of Default
hereunder, prior to the acceleration of Series A or Series 2011B Notes hereunder, Owners of Series B Notes (other than the Series
2011B Notes), the Subordinate Series C Notes and the Subordinate Series D Notes shall not take or threaten to take any of the
following actions while Series A or Series 2011B Notes are Outstanding: (i) the commencement of foreclosure proceedings against
the Trust Estate; (ii) the acceleration of any Series B Notes (other than the Series 2011B Notes), the Subordinate Series C Notes or
the Subordinate Series D Notes; or (iii) the commencement of any suit, action or proceeding to enforce or collect payment on money
due with respect to any Series B Notes (other than the Series 2011B Notes), any Subordinate Series C Notes or any Subordinate Series
D Notes.

Each Series B Note (other than the Series 2011B Notes), Subordinate Series C Note and Subordinate Series D Note shall
be issued in accordance with the provisions of this Indenture and shall bear a legend as follows: “THIS NOTE IS SUBJECT TO
THE SUBORDINATION PROVISIONS OF THE INDENTURE AND ALL RENEWALS, MODIFICATIONS,
AMENDMENTS, CONSOLIDATIONS, REPLACEMENTS AND/OR EXTENSIONS THEREOF.”

Section 206. Mutilated, Lost, Stolen or Destroyed Notes. If any Note becomes mutilated or is lost, stolen or
destroyed, the City shall execute and the Trustee shall authenticate and deliver a new Note of like date and tenor as the Note
mutilated, lost, stolen or destroyed; provided that, in the case of any mutilated Note, such mutilated Note shall first be surrendered
to the Trustee. In the case of any lost, stolen or destroyed Note, there shall be first furnished to the Trustee evidence of such loss,
theft or destruction satisfactory to the Trustee, together with indemnity to the City and the Trustee satisfactory to the Trustee. If any
such Note has matured or been called for redemption, instead of issuing a substitute Note the Trustee may pay the same without
surrender thereof. Upon the issuance of any substitute Note, the City or the Trustee may require the payment of an amount by the
Owner sufficient to reimburse the City or the Trustee for any tax or other governmental charge that may be imposed in relation thereto
and any other reasonable fees and expenses incurred in connection therewith.

Section 207. Cancellation and Destruction of Notes Upon Payment. All Notes which have been paid or redeemed
or which the Trustee has purchased or which have otherwise been surrendered to the Trustee under this Indenture, either at or before
maturity, shall be immediately cancelled and periodically destroyed by the Trustee upon the payment, redemption or purchase of such
Notes and the surrender thereof to the Trustee. The Trustee shall deliver copies of the Notes so cancelled to the City.

Section 208. Additional Series B Notes.

©) Additional Series B Notes. Additional Series B Notes in an aggregate amount of up to Million

Hundred Thousand Dollars ($ ) (“Additional Series B Notes”) may be issued under this Indenture. Ifissued, any such
Additional Series B Notes will be subordinate to the Series 2011B Notes and shall be equally and ratably secured by this Indenture
on a parity with Outstanding Series B Notes other than the Series 2011B Notes and any other Additional Series B Notes issued from
time to time, upon compliance with the conditions set forth in this Section for any purpose authorized under the TIF Act; provided
[insert any modifications to this subordination provision authorized under the Note Purchase Agreement, as authorized under the
Series 2011 Ordinance]. Such Additional Series B Notes must have the same dates for payment of interest and mature on the same
date as Outstanding Series B Notes. No Additional Series B Notes shall be issued until the items listed in Section 208(c) are
delivered, plus the following items must be delivered to the Trustee:

() A certificate of a planning consultant acceptable to the City, acting through its
Mayor and Comptroller, and the proposed purchaser of such Additional Series B Notes setting forth
the Projected Debt Service Coverage Ratio for the Phase | Redevelopment Project to be financed with
such Additional Series B Notes.

(i) Evidence of the approval of the City’s Board of Estimate and Apportionment
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regarding both the proposed purchaser’s commitment to purchase such Additional Series B Notes and
compliance with the terms of the Note Purchase Agreement for the Series 2011B Notes.

(b) Such Additional Series B Notes shall have the same general title as the Series B Notes, except for an identifying
series number, shall be dated and shall mature no later than December 1, 2025, shall have the same Interest Payment Dates as the
Outstanding Series B Notes, and shall be redeemable at such times and prices relating to Series B Notes under the provisions of
Article 111 hereof.

(c) Such Additional Series B Notes shall be executed in the manner set forth in Section 203 hereof and shall be
deposited with the Trustee for authentication, but prior to or simultaneously with the authentication and delivery of such Additional
Series B Notes by the Trustee, and as a condition precedent thereto, there shall be filed with the Trustee the following:

1) An opinion of Bond Counsel to the effect that the Additional Series B Notes constitute valid
and legally binding limited obligations of the City, that the interest on Additional Series B Notes that are issued
as Tax-Exempt Notes is excludable from gross income of the Owners thereof for federal income tax purposes,
and that the issuance of such Additional Series B Notes will not result in the interest on any Tax-Exempt Notes
of such series then Outstanding to become subject to federal income taxes then in effect.

) An opinion of Bond Counsel to the effect that the Additional Series B Notes are exempt from
registration under the Securities Act of 1933, as amended.

?3) A request and authorization to the Trustee on behalf of the City, executed by an Authorized
City Representative, to authenticate the Additional Series B Notes to or upon the order of the purchaser upon
payment, for the account of the City, of the purchase price therefor. The Trustee shall be entitled to rely
conclusively upon such request and authorization as to the name of the purchaser and the amount of the purchase
price.

4) A certificate of the City (i) stating that no Event of Default under this Indenture or the
Redevelopment Agreement has occurred and is continuing, which, with the giving of notice or the passage of
time or both, would constitute an Event of Default, and (ii) stating the purpose or purposes for which such
Additional Series B Notes are being issued.

(5) Such other certificates, statements, opinions, receipts and documents as the City or the
Trustee shall reasonably require for delivery of the Additional Series B Notes.

(d) After the documents mentioned in paragraph (c) of this Section shall have been filed with the Trustee, the Trustee
shall hold the Additional Series B Notes in Trust pursuant to Section 201(h) hereof unless directed otherwise by the Owner thereof
and thereafter endorse the Notes pursuant to Section 203(c) hereof upon payment of the purchase price thereof (which payment shall
be deemed to have occurred under the circumstances described in Section 405 hereof) endorsed by the Trustee on Schedule A to the
Notes in an amount equal to such payment.

ARTICLE 111
REDEMPTION OF NOTE

Section 301. Redemption of Generally. The Notes shall be subject to redemption prior to maturity in accordance
with the terms and provisions set forth in this Article.

Section 302. Redemption of Notes.
(@) Mandatory Redemption.
Q) Series 2008A Notes: The Series 2008A Notes are subject to mandatory sinking fund

redemption by the City, on each May 1 occurring after the date of issuance and delivery of the Series 2008A
Notes, at a redemption price of one hundred percent (100%) of the principal amount of the Series 2008 A Notes
to be redeemed together with the accrued interest thereon to the date of redemption, pursuant to Schedule B,
attached thereto, which schedule, absent manifest error, shall be binding upon the City, the Trustee and the
Owners.

) [Series 2011B Notes; Additional Series B Notes: The Series 2011B Notes are subject to
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(b)

mandatory sinking fund redemption by the City, at a redemption price of one hundred percent (100%) of the
principal amount of the Series 2011B Notes to be redeemed together with the accrued interest thereon to the date
of redemption, pursuant to Schedule B attached thereto, which schedule, absent manifest error, shall be binding
upon the City, the Trustee and the Owners. Other series of Series B Notes are subject to mandatory sinking fund
redemption by the City, on each May 1 occurring in the Remaining Period following the acceptance by the City
of a Certificate of Substantial Completion for the Redevelopment Projects financed with such Series B Note, in
Authorized Denominations in the principal amount which amortizes the aggregate principal amount of Series
B Notes Outstanding, using substantially level debt service, during the Remaining Period, at a redemption price
of one hundred percent (100%) of the principal amount of the Series B Notes to be redeemed together with the
accrued interest thereon to the date of redemption. Promptly following the City’s acceptance of the applicable
Certificate of Substantial Completion, the City’s financial advisor shall prepare and deliver to the City, the
Trustee and the Owners a schedule of amortization using substantially level debt service in Authorized
Denominations, to be attached as Schedule B to the relevant Series B Note, which schedule, absent manifest
error, shall be binding upon the City, the Trustee and the Owners.] [This section shall be revised to be consistent
with the Note Purchase Agreement, as authorized under the Series 2011 Ordinance, such that Series 2011B Notes
shall be subject to mandatory redemption at a redemption price of one hundred percent (100%) of the principal
amount thereof to be redeemed together with the accrued interest thereon to the date of redemption].

Special Mandatory Redemption.

Q) The Series 2008A Notes are subject to special mandatory redemption in whole or in part, by
the City on each May 1 occurring after the acceptance by the City of the final Certificate of Substantial
Completion for the SLU Arena, at a redemption price equal to one hundred percent (100%) of the amount of
principal being redeemed, in an amount equal to the amount which is on deposit in the SLU Account of the Debt
Service Fund forty (40) days prior to such May 1 or, if such date is not a Business Day, the immediately
preceding Business Day and which will not be required for the payment of interest on such date.

2) [The Series 2011B Notes are subject to special mandatory redemption in whole or in part
by the City on each May 1 at a redemption price equal to one hundred percent (100%) of the principal amount
being redeemed, in an amount equal to the amount which is on deposit in the Grand Center Account of the Debt
Service Fund forty (40) days prior to such May 1 or, if such date is not a Business Day, the immediately
preceding Business Day and which will not be required for the payment of interest on such date.] [This section
shall be revised to be consistent with the Note Purchase Agreement, as authorized under the Series 2011
Ordinance].

?3) Once no Series 2011B Notes are Outstanding, the other Series B Notes are subject to special
mandatory redemption in whole or in part by the City on each May 1 at a redemption price equal to one hundred
percent (100%) of the principal amount being redeemed, in an amount equal to the amount which is on deposit
in the Grand Center Account of the Debt Service Fund forty (40) days prior to such May 1 or, if such date is not
a Business Day, the immediately preceding Business Day and which will not be required for the payment of
interest on such date.

4) Once no Series B Notes are Outstanding, the Subordinate Series C Notes are subject to
special mandatory redemption in whole or in part by the City on each May 1 at a redemption price equal to one
hundred percent (100%) of the principal amount being redeemed, in an amount equal to the amount which is on
deposit in the Grand Center Account of the Debt Service Fund forty (40) days prior to such May 1 or, if such date
is not a Business Day, the immediately preceding Business Day and which will not be required for the payment
of interest on such date.

(5) Once no Series B Notes are Outstanding and no Subordinate Series C Notes are Outstanding,
the Subordinate Series D Notes are subject to special mandatory redemption in whole or in part by the City on
each May 1 at a redemption price equal to one hundred percent (100%) of the principal amount being redeemed,
in an amount equal to the amount which is on deposit in the Grand Center Account of the Debt Service Fund
forty (40) days prior to such May 1 or, if such date is not a Business Day, the immediately preceding Business
Day and which will not be required for the payment of interest on such date.

(6) Once no Series of Notes are Outstanding, and after payment of the fees, charges and expenses
of the Trustee and any Paying Agent and any other amounts required to be paid under this Indenture, moneys
remaining in the custody of the Trustee shall be paid to the City for deposit into the Special Allocation Fund.
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(c) Optional Redemption. Notes are subject to optional redemption by the City, at the direction of the Developer,
and in the case of Series 2008A Notes with the prior written consent of one hundred percent (100%) of the Owners of the Outstanding
Series 2008A Notes (which consent may be withheld in the sole and absolute discretion of such Owners), in whole or in part at any
time at a redemption price of one hundred percent (100%) of the principal amount of the Notes to be redeemed, plus accrued interest
thereon to the date fixed for redemption; provided that no optional redemption shall occur in any year with respect to a series of Notes
until the special mandatory redemption, if any, for such Notes pursuant to Section 302(b) hereof has occurred on May 1 of such year.
[This section shall be revised to be consistent with the Note Purchase Agreement, as authorized under the Series 2011 Ordinance,
with Series 2011B Notes being subject to optional redemption no later than 10 years following their date of original issuance and
delivery].

Section 303. Selection of Notes to be Redeemed.

(@) The Notes shall be redeemed only in Authorized Denominations. When less than all of the Outstanding Notes
are to be redeemed and paid prior to maturity, such Notes or portions of Notes to be redeemed shall be selected in Authorized
Denominations by the Trustee in such equitable manner as it may determine.

(b) In the case of a partial redemption of Notes when Notes of denominations greater than the minimum Authorized
Denomination are then Outstanding, then for all purposes in connection with such redemption each Authorized Denomination unit
of face value shall be treated as though it was a separate Note of the denomination of the minimum Authorized Denomination. If
one or more, but not all, of the minimum Authorized Denomination units of principal amount represented by any Note are selected
for redemption, then upon notice of intention to redeem such minimum Authorized Denomination unit or units, the Owner of such
Note or its attorney or legal representative shall forthwith present and surrender such Note to the Trustee (i) for payment of the
redemption price (including the interest to the date fixed for redemption) of the minimum Authorized Denomination unit or units
of principal amount called for redemption, and (ii) for exchange, without charge to the Owner thereof, for a new Note or Notes of
the aggregate principal amount of the unredeemed portion of the principal amount of such Note. If the Owner of any such Note of
a denomination greater than the minimum Authorized Denomination fails to present such Note to the Trustee for payment and
exchange as aforesaid, said Note shall, nevertheless, become due and payable on the redemption date to the extent of the minimum
Authorized Denomination unit or units of principal amount called for redemption (and to that extent only) and shall cease to accrue
interest on the principal amount so called for redemption.

Section 304. Notice of Redemption of Notes.

(@) In the case of Notes called for optional redemption under Section 302(c), the Trustee shall call Notes for
redemption and payment as herein provided and shall give notice of redemption as provided below upon receipt by the Trustee at
least forty (40) days prior to the redemption date of a written request of the City. Unless waived by any Owner of Notes to be
redeemed, official notice of any optional redemption of any Note pursuant to Section 302(c) hereof shall be given by the Trustee on
behalf of the City by mailing a copy of an official redemption notice by first class mail, postage prepaid, at least thirty (30) days and
not more than sixty (60) days prior to the date fixed for redemption to the Owner of the Note or Notes to be redeemed at the address
shown on the Register; provided, however, that failure to give such notice by mailing as aforesaid to any Owner or any defect therein
as to any particular Note shall not affect the validity of any proceedings for the redemption of any Notes.

(b) All official notices of redemption shall be dated and shall state:
Q) the redemption date,
) the redemption price,
?3) if less than all Outstanding Notes are to be redeemed, the identification number and maturity

date(s) (and, in the case of partial redemption, the respective principal amounts) of the Notes to be redeemed,

4) that on the redemption date the redemption price will become due and payable upon each
such Note or portion thereof called for redemption, and that interest thereon shall cease to accrue from and after
said date,

(5) the place where such Notes are to be surrendered for payment of the redemption price, which

place of payment shall be the payment office of the Trustee, and

(6) the Trustee shall mail by first class mail to the City and the Developer a copy of such
redemption notice.



24A The City Journal March 29, 2011

Section 305. Effect of Call for Redemption. On or prior to the date fixed for redemption, the City shall deposit
moneys or Government Securities with the Trustee as provided in Section 403 hereof to pay the Notes called for redemption and
accrued interest thereon to the redemption date. Upon the happening of the above conditions, and notice having been given as
provided in Section 304 hereof, the Notes or the portions of the principal amount of Notes thus called for redemption shall cease to
bear interest on the specified redemption date, provided moneys sufficient for the payment of the redemption price are on deposit
at the place of payment at the time, and shall no longer be entitled to the protection, benefit or security of this Indenture and shall
not be deemed to be Outstanding under the provisions of this Indenture.

ARTICLE IV
FUNDS AND REVENUES

Section 401. Ratification of Funds and Accounts. The Special Allocation Fund into which all SLU Economic
Activity Tax Revenues, Grand Center TIF Revenues shall be deposited is hereby ratified as established in the treasury of the City
pursuant to the Approving Ordinance, and within it the following separate accounts and sub-accounts:

Q) a PILOTs Account, and within it:
() an SLU PILOTSs Sub-Account, and
(i) a Grand Center PILOTs Sub-Account,
) an EATs Account, and within it:
() a SLU EATs Sub-Account, and
(i) a Grand Center EATs Sub-Account.

The Special Allocation Fund and the accounts and sub-accounts established therein shall be maintained in the treasury of the City
and administered by the City solely for the purposes and in the manner as provided in the TIF Act, the Note Ordinance, and the
Approving Ordinance so long as any Notes are Outstanding.

Section 402. Creation of Funds and Accounts. The following funds of the City are hereby created and established with
the Trustee:

(@) Grand Center TIF Redevelopment Project Revenue Fund (the “Revenue Fund’), and within it;
Q) a SLU Account, and within it:
(i) a PILOTs Sub-Account, and
(i) an EATs Sub-Account,
2) a Grand Center Account, and within it:
() a PILOTs Sub-Account, and
(i) an EATSs Sub-Account.
(b) Grand Center TIF Redevelopment Project Debt Service Fund (the *““Debt Service Fund’), and within it:
1) a SLU Account, and
2) a Grand Center Account.
(c) Grand Center TIF Redevelopment Project Fund (the ““Project Fund’”) which shall include a SLU Reimbursement

Account and a Costs of Issuance Account.

(d) Grand Center TIF Redevelopment Reserve Fund (the “Reserve Fund’”), which shall include (i) a Series A Reserve
Fund (the “Series A Reserve Fund”), (ii) a Series 2011B Reserve Account (the *““Series 2011B Reserve Account”) [if required by the
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Note Purchase Agreement, as authorized under the Series 2011 Ordinance], and (iii) any other reserve accounts relating to Series
B Notes other than the Series 2011B Notes, the Series C Notes or the Series D Notes, if required by any supplemental indenture
relating to such Notes.

Each fund shall be maintained by the Trustee as a separate and distinct trust fund and the moneys therein shall be held, managed,
invested, disbursed and administered as provided in this Indenture. All moneys deposited in the funds shall be used solely for the
purposes set forth in this Indenture. The Trustee shall keep and maintain adequate records pertaining to each fund and all
disbursements therefrom.

Section 402A. Application of Certain Note Proceeds and Other Moneys.

@) Series 2011B Notes proceeds shall be used to (i) refinance the Prior B Notes, and (ii) fund certain
additional Redevelopment Projects, all as provided in the Note Purchase Agreement, as authorized under the Series 2011
Ordinance.

(b) Proceeds of Additional Series B Notes, Subordinate Series C Note and Subordinate Series D Notes for
Reimbursable Redevelopment Project Costs incurred by the Developer or any applicable Sub-Developer.

Section 403. Revenue Fund.

(@) Transfers to SLU Account. The City shall in accordance with the Redevelopment Plan, specify the amount of
SLU Economic Activity Tax Revenues, and subject to annual appropriation, transfer such SLU Economic Activity Tax Revenues
to the Trustee, who shall promptly deposit the same into the EATs Sub-account of the SLU Account of the Revenue Fund. On or
before 12:00 noon on the fifth (5th) Business Day of each calendar month while the Series A Notes remain Outstanding, the City
shall:

Q) transfer to the Trustee for deposit into the PILOTs Sub-Account of the SLU Account of the
Revenue Fund all SLU Available Revenues attributable to PILOTSs, and

) transfer to the Trustee for deposit into the EATs Sub-Account of the SLU Account of the
Revenue Fund all SLU Available Revenues attributable to EATSs.

(b) Transfers from SLU Account. On each Interest Payment Date all amounts which, according to the Trustee’s
records, were on deposit in the SLU Account of the Revenue Fund on the fortieth (40th) day prior to such Interest Payment Date,
shall be disbursed by the Trustee on such Interest Payment Date, first from the PILOTs Sub-Account, second from the EATs
Sub-Account, for the purposes and in the amounts as follows:

First, to the United States of America, an amount sufficient to pay any arbitrage rebate owned under
Section 148 of the Code, as directed in writing by the City;

Second, to the Comptroller of the City and the SLDC (one half to be paid to the Comptroller and one
half to be paid to SLDC), an amount equal to the pro rata portion of the City Fee due and payable as of such
Interest Payment Date, plus any accumulated deficiency from previous years, plus an amount sufficient for
payment of any fees and expenses incurred by the City in engaging an arbitrage rebate analyst in accordance with
any Series A Tax Compliance Agreement;

Third, to the Trustee or any Paying Agent, an amount equal to the pro rata portion of any fees and
expenses which are due and owing to the Trustee or any Paying Agent, upon delivery to the City of an invoice
for such amounts (aggregate payments to the Trustee from all accounts in the Revenue Fund may not exceed
$5,000.00 in any calendar year);

Fourth, if Series 2008A Notes are then Outstanding, to the SLU Account of the Debt Service Fund,
an amount sufficient to pay all or any portion of the past due interest owing on the Series 2008A Notes as a result
of deficiencies of moneys to pay interest due on any prior Interest Payment Date;

Fifth, if Series 2008A Notes are then Outstanding, to the SLU Account of the Debt Service Fund, an
amount sufficient to pay all or any portion of the accrued interest becoming due and payable on the Series 2008A
Notes on such Interest Payment Date;
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Sixth, if Series 2008A Notes are then Outstanding, to the SLU Account of the Debt Service Fund, an
amount sufficient to pay any past due principal owing on the Series 2008A Notes as a result of deficiencies of
moneys to pay such principal due on any prior Interest Payment Date under the mandatory sinking fund
redemption provisions of Section 302(a) hereof;

Seventh, if Series 2008A Notes are then Outstanding, to the SLU Account of the Debt Service Fund,
an amount sufficient to pay any Series 2008A Notes which are subject to mandatory sinking fund redemption
on such Interest Payment Date under Section 302(a) hereof;

Eighth, if Series 2008A Notes are then Outstanding, to the Series A Reserve Fund, such amount as may
be required to restore any deficiency in the Series A Reserve Fund if the amount on deposit in the Series A
Reserve Fund is less than the Series A Reserve Requirement;

Ninth, [reserved];
Tenth, [reserved];
Eleventh, [reserved];

Twelfth, if Series 2008A Notes are then Outstanding, to the SLU Account of the Debt Service Fund,
an amount sufficient to pay any Series 2008 A Notes which are subject to special mandatory redemption pursuant
to Section 302(b)(1) on such Interest Payment Date;

Thirteenth, [reserved];

Fourteenth, if no Series 2008A Notes are Outstanding under this Indenture, then all moneys remaining
in the EATs Sub-Account of the SLU Account of the Revenue Fund following step “Third” above on each
Interest Payment Date shall be transferred to the EATs Sub-Account of the Grand Center Account of the Revenue
Fund and all moneys remaining in the PILOTs Sub-Account of the SLU Account of the Revenue Fund shall be
transferred to the PILOTSs Sub-Account of the Grand Center Account of the Revenue Fund.

(c) Transfers to Grand Center Account. On or before 12:00 noon on the fifth (5th) Business Day of each calendar
month while any Series B Notes, Subordinate Series C Notes or Subordinate Series D Notes remain Outstanding, the City shall:

) transfer to the Trustee for deposit into the PILOTs Sub-Account of the Grand Center Account
of the Revenue Fund all Available Revenues attributable to PILOTS, and

2) transfer to the Trustee for deposit into the EATs Sub-Account of the Grand Center Account
of the Revenue Fund all Available Revenues attributable to EATS.

(d) Transfers from Grand Center Account. On each Interest Payment Date all amounts which, according to the
Trustee’s records, were on deposit in the Grand Center Account of the Revenue Fund on the fortieth (40th) day prior to such Interest
Payment Date, shall be disbursed by the Trustee on such Interest Payment Date, first from the PILOTs Sub-Account, second from
the EATs Sub-Account, and third from the Reserve Fund (as applicable) for the purposes and in the amounts as follows:

First, to the United States of America, an amount sufficient to pay any arbitrage rebate owned under
Section 148 of the Code, as directed in writing by the City in accordance with the Series B Tax Compliance
Agreement, Series C Tax Compliance Agreement or Series D Tax Compliance Agreement;

Second, to the Comptroller of the City and the SLDC (one half to be paid to the Comptroller and one
half to be paid to SLDC), the City Fee due and payable as of such Interest Payment Date, plus any accumulated
deficiency from previous years, plus an amount sufficient for payment of any fees and expenses incurred by the
City in engaging an arbitrage rebate analyst in accordance with the Series B Tax Compliance Agreement, Series
C Tax Compliance Agreement or Series D Tax Compliance Agreement;

Third, pay to the Trustee or any Paying Agent, an amount equal to the pro rata portion of any fees and
expenses which are due and owing to the Trustee or any Paying Agent, upon delivery to the City of an invoice
for such amounts (aggregate payments to the Trustee from all accounts in the Revenue Fund may not exceed
$5,000.00 in any calendar year); pay to the Monitor, an amount equal to the pro rata portion of any fees and
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expenses which are due and owning to the Monitor, upon delivery to the City of an invoice for such amounts [the
Monitor’s fee is to be determined between the Comptroller and such Monitor]; and pay to or reimburse the City
for actual amounts incurred in connection with any audit, investigation or similar proceeding by the Internal
Revenue Service concerning the Redevelopment Area, the Redevelopment Projects and/or the tax increment
financing in connection therewith (the aggregate payments or reimbursements for this purpose shall not exceed
$10,000 in any calendar year, provided that expenses incurred in excess of $10,000 in a given calendar year may
be paid or reimbursed in future years until paid in full);

Fourth, to the Grand Center Account of the Debt Service Fund, an amount sufficient to pay all or any
portion of the past due interest owing as a result of deficiencies of moneys to pay interest due on the Series
2011B Notes on any prior Interest Payment Date;

Fifth, to the Grand Center Account of the Debt Service Fund, an amount sufficient to pay all or any
portion of the accrued interest becoming due and payable on any Series 2011B Note on such Interest Payment
Date;

Sixth, to the Grand Center Account of the Debt Service Fund, an amount sufficient to pay the Series
2011B Notes which are subject to mandatory sinking fund redemption on such Interest Payment Date under
Section 302(a) hereof;

Seventh, [to the Series 2011B Reserve Account, an amount sufficient to establish, maintain or restore,
as applicable, the balance therein to the Series 2011B Reserve Requirement;]

Eighth, to the Grand Center Account of the Debt Service Fund, an amount sufficient to pay any Series
2011B Notes which are subject to special mandatory redemption pursuant to the terms thereof on such Interest
Payment Date;

Ninth, [upon payment in full and cancellation of all Series 2011B Notes, all moneys remaining in the
EATSs Sub-Account and the PILOTs Sub-Account of the Grand Center Account of the Revenue Fund shall be
used to pay debt service on Additional Series B Notes on the next payment date for such Additional Series B
Notes;]

Tenth, [upon payment in full and cancellation of all Series B Notes, all moneys remaining in the EATs
Sub-Account and the PILOTs Sub-Account of the Grand Center Account of the Revenue Fund shall be used to
pay debt service on Subordinate Series C Notes on the next payment date for such Subordinate Series C Notes;]

Eleventh, [upon paymentin full and cancellation of all Series B Notes and Subordinate Series C Notes,
all moneys remaining in the EATs Sub-Account and the PILOTs Sub-Account of the Grand Center Account of
the Revenue Fund shall be used to pay debt service on Outstanding Subordinate Series D Notes on the next
payment date for such Subordinate Series D Notes; and]

Twelfth, [upon payment in full and cancellation of all Notes, all moneys remaining in the EATs
Sub-Account and the PILOTSs Sub-Account of the Grand Center Account of the Revenue Fund shall be held in
such Accounts for a period of twelve (12) months and may be utilized to pay Reimbursable Project Costs relating
to Phase Il Redevelopment Projects pursuant to the terms of the Redevelopment Agreement or any applicable
Parcel Development Agreement and/or debt service on any notes issued by the City in the future in connection
therewith (“Phase Il Notes™).]

Upon the payment in full of the principal of and interest on the Notes (or provision has been made for the payment

thereof as specified in this Indenture) and the fees, charges and expenses of the Trustee and any Paying Agents, and any other
amounts required to be paid under this Indenture, and upon the later of either the expiration of twelve (12) months as referred to in

paragraph

“Twelfth” immediately above or the repayment in full of any Phase 11 Notes, all amounts at such time remaining on deposit in the
Grand Center Account of the Revenue Fund shall be paid to the City for deposit into the Special Allocation Fund.

Section 404. Debt Service Fund.

@)

All amounts paid and credited to the Debt Service Fund shall be expended solely for (1) the payment of the

principal of and interest on the Notes as the same mature and become due or upon the redemption thereof, or (2) to purchase Notes
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for cancellation prior to maturity.

(b) The City hereby authorizes and directs the Trustee to withdraw sufficient moneys from the Debt Service Fund
to pay the principal of and interest on the Notes as the same become due and payable and to make said moneys so withdrawn
available to the Paying Agent for the purpose of paying said principal of and interest on the Notes.

(c) The Trustee shall use any moneys remaining in the Debt Service Fund to redeem all or part of the Notes
Outstanding and interest to accrue thereon prior to such redemption, in accordance with and to the extent permitted by Article 111
hereof, so long as said moneys are in excess of the amount required for payment of Notes theretofore matured or called for
redemption.

Section 405. Project Fund.

With respect to the issuance of any Additional Series B Notes, Series C Notes or Series D Notes, upon the acceptance by
the City of any Certification of Reimbursable Redevelopment Project Costs, the acceptance by the City of a Certificate of Substantial
Completion and the issuance or endorsement of any Note pursuant to Section 203(c) hereof, the Developer or applicable
Sub-Developer shall be deemed to have advanced funds necessary to purchase such Note and the City shall be deemed to have
deposited such funds in the Project Fund and shall be deemed to have reimbursed the Developer or applicable Sub-Developer in full
for such costs from the amounts deemed to be on deposit in the Project Fund.

Section 406. Non Presentment of Notes. If any Note not otherwise held by the Trustee pursuant to this Indenture
is not presented for payment when the principal thereof becomes due, either at maturity or at the date fixed for redemption thereof,
and provided the Trustee is holding sufficient funds for the payment thereof, all liability of the City to the Owner thereof for the
payment of such Note shall forthwith cease, terminate and be completely discharged, and thereupon it shall be the duty of the Trustee
to hold such moneys, without liability for interest thereon, for the benefit of the Owner of such Note who shall thereafter be restricted
exclusively to such moneys, for any claim or whatever nature on such Owner’s part under this Indenture or on, or with respect to,
said Note. If, within thirty (30) days of the date when principal of any Note becomes due, either at maturity or at the date fixed for
redemption thereof, such Note has not been presented to the Trustee for payment and provided the Trustee is holding sufficient funds
for the payment thereof, the Trustee shall given written notice to the Owner of such Note, as evidenced by the Register, that the
Trustee is holding for such Owner’s benefit sufficient funds for the payment of such Note.

Any moneys so deposited with and held by the Trustee not so applied to the payment of any Note within four (4) years after
the date on which the same have become due shall be paid by the Trustee to the City without liability for interest thereon, free from
the trusts created by this Indenture. Thereafter, Owners shall be entitled to look only to the City for payment, and then only to the
extent of the amount so repaid by the Trustee. The City shall not be liable for any interest on the sums paid to it pursuant to this
Section and shall not be regarded as a trustee of such money.

Section 407. Reserve Fund [The Series A Notes are not secured by the Series 2011B Reserve Account. Moneys
in the Series 2011B Reserve Account shall be used and applied by the Trustee solely to prevent a default in the event moneys on
deposit in the Grand Center Account of the Revenue Fund shall be insufficient to pay the interest and/or principal on the Series 2011B
Notes as the same become due. The Trustee may disburse and expend moneys from the Series 2011B Reserve Account whether or
not the amount therein equals the Series 2011B Reserve Requirement. Moneys on deposit in the Series 2011B Reserve Account may
be used to pay and retire the Series 2011B Notes last becoming due. So long as the sum on deposit in the Series 2011B Reserve
Account shall aggregate an amount equal to the Series 2011B Reserve Requirement, investment earnings on funds on deposit in the
Series 2011B Reserve Account shall be deposited into the Grand Center Account of the Debt Service Fund to be used to pay debt
service on Series 2011B Notes. If, however, the sum on deposit in the Series 2011B Reserve Account shall be less than the Series
2011B Reserve Requirement, investment earnings on funds in the Series 2011B Reserve Account shall remain therein and be applied
to reducing such deficiency. Investment securities in the Series 2011B Reserve Account shall be evaluated at the market value
thereof, exclusive of accrued interest, by the Trustee quarterly on March 1, June 1, September 1 and December 1 of each year and
the amount on deposit therein determined accordingly.][This section may be modified pursuant to the provisions of the Note Purchase
Agreement, as authorized by the Series 2011 Ordinance.]

Section 408. Series A Reserve Fund. The Series 2008A Notes are secured by the Series A Reserve Fund. Moneys
in the Series A Reserve Fund shall be used and applied by the Trustee solely to prevent a default in the event moneys on deposit in
the SLU Account of the Revenue Fund shall be insufficient to pay the interest and/or principal on the Series 2008 A Notes as the same
becomes due. The Trustee may disburse and expend moneys from the Series A Reserve Fund whether or not the amount therein
equals the Series A Reserve Requirement. Moneys on deposit in the Series A Reserve Fund may be used to pay and retire the Series
2008A Notes last becoming due. So long as the sum on deposit in the Series A Reserve Fund shall aggregate an amount equal to
the Series A Reserve Requirement, investment earnings on funds on deposit in the Series A Reserve Fund shall be deposited into the
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SLU Account of the Debt Service Fund. If, however, the sum on deposit in the Series A Reserve Fund shall be less than the Series
A Reserve Requirement, investment earnings on funds in the Series A Reserve Fund shall remain therein and be applied to reducing
such deficiency. Investment Securities in the Series A Reserve Fund shall be evaluated at the market value thereof, exclusive of
accrued interest, by the Trustee quarterly on March 1, June 1, September 1 and December 1 of each year and the amount on deposit
therein determined accordingly.

After payment in full of the principal of, and interest on the Series 2008A Notes (or provision has been made for the
payment thereof as specified in this Indenture), and the fees, charges and expenses of the Trustee and any Paying Agent and any other
amounts required to be paid under this Indenture, moneys in the Series A Reserve Fund may be used to pay the interest and/or
principal next coming due on the Series 2011B Notes, the Additional Series B Notes, the Series C Notes, if any, and the Series D
Notes, in that order.

ARTICLE V
SECURITY FOR DEPOSITS AND INVESTMENT OF MONEYS

Section 501. Moneys to be Held in Trust. All moneys deposited with or paid to the Trustee for the account of any
fund under any provision of this Indenture, and all moneys deposited with or paid to any Paying Agent under any provision of this
Indenture, shall be held by such Trustee or Paying Agent in trust and shall be applied only in accordance with the provisions of this
Indenture and, until used or applied as herein provided, shall constitute part of the Trust Estate and be subject to the lien hereof.
Neither the Trustee nor any Paying Agent shall be under any liability for interest on any moneys received hereunder except such as
may be agreed upon.

Section 502. Investment of Moneys.

@) Moneys in all funds under any provision of this Indenture shall be continuously invested and reinvested by the
Trustee in Investment Securities at the written direction of the City given by the Authorized City Representative or, if such written
directions are not received, then the Trustee is authorized to invest such moneys in Investment Securities described in subparagraph
() of the definition thereof. The Trustee is specifically authorized to implement its automated cash investment system to assure that
cash on hand is invested and to charge its normal cash management fees, which may be deducted from income earned on investments.
Moneys on deposit in all funds may be invested only in Investment Securities which mature or are subject to redemption prior to the
date such funds are expected to be needed. The Trustee may make investments through its investment division or short term
investment department.

(b) Except as provided in Section 407 with respect to the Reserve Fund, all investments shall constitute a part of the
fund from which the moneys used to acquire such investments have come. The Trustee shall sell and reduce to cash a sufficient
amount of investments in a fund whenever the cash balance therein is insufficient to pay the amounts required to be paid therefrom.
The Trustee may transfer investments from any fund to any other fund in lieu of cash when required or permitted by the provisions
of this Indenture. In determining the balance in any fund, investments shall be valued at their fair market value exclusive of accrued
interest. The Trustee shall not be liable for any loss resulting from investments made in accordance with subsection (a) of this
Section.

ARTICLE VI
PARTICULAR COVENANTS AND PROVISIONS

Section 601. City to Issue Notes and Execute Indenture. The City covenants that it is duly authorized under the
laws of the State to execute and deliver this Indenture, to issue the Notes and to pledge and assign the Trust Estate in the manner and
to the extent herein set forth; that all action on its part for the execution and delivery of this Indenture and the issuance of the Notes
has been duly and effectively taken; and that the Notes in the hands of the Owners thereof are and will be valid and enforceable
limited obligations of the City according to the import thereof.

Section 602. Covenant to Request Appropriations. The City covenants and agrees that the officer of the City at
any time charged with the responsibility of formulating budget proposals is hereby directed to include in the budget proposal
submitted to the Board of Aldermen of the City for each Fiscal Year that the Notes are Outstanding a request for an appropriation
of the Available Revenues and the SLU Available Revenues on deposit in the EATs Account of the Special Allocation Fund for
transfer to the Trustee for deposit in the Revenue Fund at the times and in the manner provided in Section 403 hereof.

Section 603. Performance of Covenants. The City covenants that it will faithfully perform at all times any and
all covenants, undertakings, stipulations and provisions contained in this Indenture, in the Notes and in all proceedings pertaining
thereto.
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Section 604. Instruments of Further Assurance. The City covenants that it will do, execute, acknowledge and
deliver, or cause to be done, executed, acknowledged and delivered, such further acts, instruments, financing statements and other
documents as the Trustee may reasonably require for the better assuring, transferring, pledging and assigning to the Trustee, and
granting a security interest unto the Trustee in and to the Trust Estate and the other property and revenues herein described.

Section 605. General Limitation on City Obligations. ANY OTHER TERM OR PROVISION OF THIS
INDENTURE OR ANY OTHER DOCUMENT EXECUTED IN CONNECTION WITH THE TRANSACTION WHICH IS
THE SUBJECT HEREOF TO THE CONTRARY NOTWITHSTANDING, THE CITY SHALL NOT BE REQUIRED TO
TAKE OR OMIT TO TAKE, OR REQUIRE ANY OTHER PERSON OR ENTITY TO TAKE OR OMIT TO TAKE, ANY
ACTION WHICH WOULD CAUSE IT OR ANY PERSON OR ENTITY TO BE, OR RESULT IN IT OR ANY PERSON
OR ENTITY BEING, IN VIOLATION OF ANY LAW OF THE STATE.

Section 606. Recording and Filing. The City shall file or cause to be kept and filed all financing statements and
the Trustee shall cause to be kept and filed all continuation statements with respect to such originally filed financing statements
related to this Indenture and all supplements hereto and such other documents as may be necessary to be kept and filed in such
manner and in such places as may be required by law in order to preserve and protect fully the security of the owners of the Notes
and the rights of the Trustee hereunder. In carrying out its duties under this Section, the Trustee shall be entitled to rely on an
Opinion of Counsel specifying what actions are required to comply with this Section.

Section 607. Possession and Inspection of Books and Documents. The City and the Trustee covenant and agree
that all books and documents in their possession relating to the Notes, the Trust Estate, the Special Allocation Fund and to the
distribution of proceeds thereof shall at all reasonable times and upon reasonable prior notice be open to inspection by such
accountants or other agencies or persons as the other party or the Developer may from time to time designate. In addition, to the
extent permitted by applicable law, the City agrees to provide the Developer with any and all information in the possession of the
City or reasonably obtainable by the City in connection with the Special Allocation Fund, the real estate taxes assessed and paid and
the economic activity taxes assessed and paid within the Redevelopment Area, including, without limitation, any and all reports,
provided by the City to the State or by the State to the City in connection therewith, such as, but not limited to, statements and/or
reports as to sales activity, utility tax summaries and similar or related information.

Section 608. Tax Covenants.

(@) The City shall not use or permit the use of any proceeds of the Tax-Exempt Notes or any other funds of the City,
and the Trustee shall not use or permit the use of any proceeds of the Tax-Exempt Notes or any other funds of the City held by the
Trustee, directly or indirectly, to acquire any securities or obligations, and shall not use or permit the use of any amounts received
by the City or the Trustee in any manner, and shall not take or permit to be taken any other action or actions, which would cause any
Tax-Exempt Note to be an “arbitrage bond” within the meaning of Section 148(a) of the Code, or “federally guaranteed” within the
meaning of Section 149(b) of the Code. If at any time the City is of the opinion that for purposes of this subsection (a) it is necessary
to restrict or limit the yield on or change in any way the investment of any moneys held by the Trustee under this Indenture, the
Trustee shall take such action as may be necessary in accordance with such instructions. The City and the Trustee shall be deemed
in compliance with this Section to the extent they follow any written letter or opinion of Bond Counsel with respect to the investment
of funds hereunder.

(b) The City shall not (to the extent within its power or direction) use or permit the use of any proceeds of
Tax-Exempt Notes or any other funds of the City, directly or indirectly, in any manner, and shall not take or permit to be taken any
other action or actions, which would result in any of the Tax-Exempt Notes being treated as other than an obligation described in
Section 103(a) of the Code.

(c) The City will not (to the extent within its power or direction) use any portion of the proceeds of the Tax-Exempt
Notes, including any investment income earned on such proceeds, directly or indirectly, in a manner that would cause any
Tax-Exempt Note to be a “private activity bond” within the meaning of Section 141(a) of the Code.

(d) The Trustee agrees to comply with any written letter or opinion of Bond Counsel which sets forth the
requirements to comply with any statute, regulation or ruling that may apply to the Trustee hereunder and relating to reporting
requirements or other requirements necessary to preserve the exclusion from federal gross income of the interest on the Tax-Exempt
Notes.

(e) The foregoing covenants of this Section shall remain in full force and effect notwithstanding the defeasance of
the Notes pursuant to Article IX of this Indenture or any other provision of this Indenture, until the final scheduled payment of all
Notes Outstanding.
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Section 609. Collection of Payments in Lieu of Taxes and Economic Activity Tax Revenues. The City shall,
at the written request of the Owners of a majority in aggregate principal amount of Notes then Outstanding and upon receipt by the
City from said Owners of an amount deemed necessary, in the sole judgment of the City, to enable the City to comply with this
Section, (a) take all lawful action within its control to cause the Assessor of the City to assess the real property and improvements
within the Redevelopment Area at the times and in the manner required by the TIF Act, and (b) take such action as may be required
to cause the Collector of Revenue of the City and all other persons to pay all Economic Activity Tax Revenues which are due to the
City under the TIF Act.

Section 610. Enforcement of Agreement.

(@) The City shall enforce the provisions of the Redevelopment Agreement in such manner as the City deems prudent
and advisable in its good faith discretion. The City may enforce all appropriate available remedies thereunder, including particularly
any actual, agreed or liquidated damages for failure to perform under the Redevelopment Agreement, and shall transfer to the Trustee
for deposit to the Revenue Fund all sums received on account of such damages.

(b) The City shall notify the Trustee as to any material failure of performance under the Redevelopment Agreement,
and at the time of such notification the City shall also advise the Trustee what action the City proposes to take in enforcing available
remedies. If, in the sole judgment of the Trustee, such action is less likely to be effective than some other or additional action, the
Trustee shall so advise the City promptly in writing. If, within thirty (30) days following advice by the Trustee that some additional
or other action would be more effective, the City has not taken such other or additional action, and the Trustee has not, after
consultation with the City, withdrawn such advice, upon receipt of indemnification satisfactory to it, the Trustee is hereby authorized
to take such action, whether the action suggested by the Trustee or otherwise, as the Trustee may deem most expedient and in the
interest of the Owners of the Notes. In furtherance of the rights granted to the Trustee by this Section, the City hereby assigns to the
Trustee all of the rights it may have in the enforcement of the Redevelopment Agreement, further authorizing the Trustee in its own
name or in the name of the City to bring such actions, employ such counsel, execute such documents and do such other things as may
in the judgment of the Trustee be necessary or appropriate under the circumstance at the expense of the Trust Estate.

Section 611. Monitor. [A Monitor shall be engaged to monitor receipt of PILOTS and EATS and to perform duties
in such manner and at the times as determined by the City’s Comptroller, all as required by and provided for in the Note Purchase
Agreement, as authorized by the Series 2011 Ordinance.]

ARTICLE VII
DEFAULT AND REMEDIES

Section 701. Events of Default. If any one or more of the following events occur, it is hereby defined as and
declared to be and to constitute an “Event of Default”:

(@) To the extent the City has received moneys into the Special Allocation Fund, and subject to appropriation of any
moneys constituting EATS, default in the performance by the City of the obligations contained in Section 403 hereof, and the
continuance thereof for a period of five (5) Business Days after written notice thereof has been given (i) to the City by the Trustee,
or (ii) to the Trustee (which notice of default the Trustee shall be required to accept) and the City by the Owners of not less than
twenty-five percent (25%) in aggregate principal amount of Notes then Outstanding; provided, however, if any default is such that
it cannot be corrected within such five (5) Business Day period, it shall not constitute an Event of Default if corrective action is
instituted by the City within such period and diligently pursued until the default is corrected; or

(b) Default in the performance or observance of any of the covenants, agreements or conditions on the part of the
City in this Indenture or in the Notes contained (other than as described in Section 701(a) above), and the continuance thereof for
a period of thirty (30) days after written notice thereof has been given (i) to the City by the Trustee, or (ii) to the Trustee (which notice
of default the Trustee shall be required to accept) and the City by the Owners of not less than twenty-five percent (25%) in aggregate
principal amount of Notes then Outstanding; provided, however, if any default is such that it cannot be corrected within such thirty
(30) day period, it shall not constitute an Event of Default if corrective action is instituted by the City within such period and
diligently pursued until the default is corrected; or

(c) The filing by the City of a voluntary petition in bankruptcy, or failure by the City to promptly lift any execution,
garnishment or attachment of such consequence as would impair the ability of the City to carry on its operation, or adjudication of
the City as a bankrupt, or assignment by the City for the benefit of creditors, or the entry by the City into an agreement of composition
with creditors, or the approval by a court of competent jurisdiction of a petition applicable to the City in any proceedings instituted
under the provisions of federal bankruptcy law, or under any similar acts which may hereafter be enacted.
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The Trustee shall give Immediate Notice of any Event of Default to the City and the Developer as promptly as practicable
after the occurrence of an Event of Default becomes known to the Trustee.
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Section 702. Acceleration

(@) If an Event of Default has occurred and is continuing, the Trustee may, and shall upon the written request of a
majority in aggregate principal amount of the Notes then Outstanding, by notice in writing delivered to the City and the Developer,
declare the principal of all Notes then Outstanding and the interest accrued thereon immediately due and payable. [This section may
be modified pursuant to the terms of the Note Purchase Agreement, as authorized Series 2011 Ordinance.]

(b) In case of any rescission pursuant to Section 712 hereof, the Trustee and the Owners shall be restored to their
former positions and rights hereunder respectively, but no such rescission shall extend to any subsequent or other default or Event
of Default or impair any right consequent thereon.

Section 703. Surrender of Possession of Trust Estate; Rights and Duties of Trustee in Possession. If an Event
of Default has occurred and is continuing, the City, upon demand of the Trustee, shall forthwith surrender the possession of, and it
shall be lawful for the Trustee, by such officer or agent as it may appoint, to take possession of all or any part of the Trust Estate,
together with the books, papers and accounts of the City pertaining thereto, and out of the same and any moneys received from any
receiver of any part thereof pay and set up proper reserves for the payment of all proper costs and expenses of so taking, holding and
managing the same, including, but not limited to, (i) reasonable compensation to the Trustee, its agents and counsel, and (ii) any
reasonable charges of the Trustee hereunder, and the Trustee shall apply the remainder of the moneys so received in accordance with
Section 708 hereof. Whenever all that is due upon the Notes has been paid and all defaults made good, the Trustee shall surrender
possession of the Trust Estate to the City, its successors or assigns, the same right of entry, however, to exist upon any subsequent
Event of Default.

While in possession of the Trust Estate, the Trustee shall render annually to the City and the Developer a summarized
statement of receipts and expenditures in connection therewith.

Section 704. Appointment of Receiversin Event of Default. Ifan Event of Default has occurred and is continuing,
and upon the filing of a suit or other commencement of judicial proceedings to enforce the rights of the Trustee and of the Owners
under this Indenture, the Trustee shall be entitled, as a matter of right, to the appointment of a receiver or receivers of the Trust Estate
and of the earnings, income, products and profits thereof, pending such proceedings, with such powers as the court making such
appointment shall confer.

Section 705. Exercise of Remedies by the Trustee. If an Event of Default has occurred and is continuing, the
Trustee may pursue any available remedy at law or equity by suit, action, mandamus or other proceeding to enforce the payment of
the principal of and interest on the Notes then Outstanding, and to enforce and compel the performance of the duties and obligations
of the City as herein set forth.

If an Event of Default has occurred and is continuing, and if requested so to do by the Owners of not less than twenty-five
percent (25%) in aggregate principal amount of the Notes then Outstanding and indemnified as provided in Section 801(1) hereof,
the Trustee shall be obligated to exercise such one or more of the rights and powers conferred by this Article as the Trustee, being
advised by counsel, deems most expedient in the interests of the Owners.

All rights of action under this Indenture or under any of the Notes may be enforced by the Trustee without the possession
of any of the Notes or the production thereof in any trial or other proceedings relating thereto, and any such suit or proceeding
instituted by the Trustee shall be brought in its name as Trustee without the necessity of joining as plaintiffs or defendants any Owner,
and any recovery or judgment shall, subject to Section 708 hereof, be for the equal benefit of all the Owners of the Outstanding Notes.

Section 706. Limitation on Exercise of Remedies by Owners. No Owner sha