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ORDINANCE #69522
Board Bill No. 111

An Ordinance recommended by the Board of Estimate and A pportionment authorizing The City of St. Louis, Missouri to enter into
a Development Agreement with Anders Minkler Huber & Helm LLP; authorizing the City to issue its Taxable Industrial Development
Revenue Bonds (AndersMinkler Huber & Helm LLP Project), Series2013, in aprincipa amount of not to exceed $2,300,000 for the purpose
of providing fundsto pay the costs of acquiring certain equipment for anindustrial devel opment project inthe City; approving aplan for such
project; authorizing and directing the Mayor and the Comptroller to execute certain documentsrelated thereto; authorizing and directing the
Mayor and the Comptroller to enter into |easeswith respect to certain real property associated with such project; and authorizing and directing
thetaking of other actionsand approval and execution of other documentsasare necessary or desirableto carry out and comply with theintent
hereof.

WHEREAS, The City of St. Louis, Missouri, aconstitutional charter city and political subdivision of the State of Missouri (the
“City”), is authorized and empowered pursuant to the provisions of Article VI, Section 27(b) of the Missouri Constitution and Sections
100.010 through 100.200, inclusive, of the Revised Statutes of Missouri, as amended, and its charter (collectively, the “Act”), to purchase,
construct, extend, equip and improve certain projects (as defined in the Act) and to issue industrial development revenue bonds for the
purpose of providing funds to pay the costs of such projects and to lease or otherwise dispose of such projects to private persons or
corporations for manufacturing, commercial, office industry, warehousing and industrial development purposes upon such terms and
conditions as the City shall deem advisable; and

WHEREAS, the Act requiresthe City to prepare aplanin connectionwith any industrial development project undertaken pursuant
to the Act; and

WHEREAS, aPlanfor an Industrial Development Project (the* Plan™) hasbeen preparedin theform of Exhibit A attached hereto;
and

WHEREAS, notice of the City’s consideration of the Plan has been given in the manner required by the Act, and the Board of
Aldermen hasfairly and duly considered all comments submitted to the Board of Aldermen regarding the proposed Plan; and

WHEREAS, the Board of Aldermen hereby finds and determinesthat it is desirable for the improvement of the economic welfare
and development of the City and within the public purposes of the Act that the City: (1) approve the Plan pursuant to the Act, (2) issueits
Taxable Industrial Development Revenue Bonds (Anders Minkler Huber & Helm LLP Project), Series 2013, in a principal amount not to
exceed $2,300,000 (the “Bonds”), for the purpose of acquiring certain personal property (the “Project Equipment”) to be used for office
industry purposes at facilitieslocated at 800 Market Street in the City, (3) enter into a Development Agreement with Anders Minkler Huber
& HelmLLP(the" Company”), insimilar formto that attached hereto asExhibit B (the* Development Agreement”), and (4) leasethe Project
Equipment to the Company; and

WHEREAS, the Board of Aldermen hereby findsand determinesthat it isdesirable for theimprovement of the economic welfare
and development of the City and within the public purposes of the Act that the City: (1) lease certain real property from the Company as
contemplated in the Development Agreement and (2) improve such real property and enter into one or more subleases for such real property
with the Company for its use for office industry purposes as provided in the Development Agreement; and

WHEREAS, the Board of Aldermen further findsand determinesthat it isnecessary and desirablein connection with theissuance
of the Bondsthat the City enter into certain documents, and that the City take certain other actions and approve the execution of certain other
documents as herein provided;

BE IT ORDAINED BY THE CITY OF ST. LOUISASFOLLOWS:

SECTION ONE. The Board of Aldermen hereby approves the Plan for an Industrial Development Project attached as Exhibit
A hereto.

SECTION TWO. TheCity ishereby authorized to providefor the acquisition of the Project Equipment, inthemanner and asmore
particularly described in the Indenture and the Equipment L ease hereinafter authorized.

SECTION THREE. The City is hereby authorized to issue and sell the Bonds as described in the recital s hereto for the purpose
of providing funds to pay the costs of the Project Equipment. The Bonds shall be issued and secured pursuant to the Indenture described
below and shall have such terms, provisions, covenants and agreements as are set forth in the Indenture.

SECTION FOUR. The Bonds and the interest thereon shall be limited obligations of the City, payable solely out of certain
payments, revenuesand receiptsderived by the City from the Equipment L ease described below. Such payments, revenuesand receiptsshall
be pledged and assigned to the trustee named in the Indenture (the “ Trustee”), as security for the payment of the Bonds as provided in the
Indenture. The Bonds and the interest thereon shall not constitute general obligations of the City, the State of Missouri (the “ State”) or any
political subdivision thereof, and neither the City nor the State shall beliable thereon. The Bonds shall not constitute an indebtednesswithin
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the meaning of any constitutional, statutory or charter debt limitation or restriction, and are not payable in any manner by taxation.

SECTION FIVE. TheBoard of Aldermen hereby finds and determinesthat it is desirable for theimprovement of the economic
well-being and industrial devel opment of the City and within the public purposes of the Act that the City lease certain real property fromthe
Company as provided in the Development Agreement and enter into one or more subleases for such real property with the Company for its
use for officeindustry purposes. The Board of Aldermen also finds and determines that the improvement of such real property will serve
the economic welfare and devel opment of the City and the public purposes specified in the Act, and authorizes the City to contract with the
Company for the improvement and lease of such property.

SECTION SIX. The Board of Aldermen hereby approves the following documents (collectively, the “City Documents’), in
substantially the forms presented to the Board of Aldermen and attached to this Ordinance:

@ Development Agreement between the City and the Company attached hereto as Exhibit B;

(b) Trust Indenture (the “Indenture”) between the City and the Trustee attached hereto as Exhibit C, pursuant to
which the Bonds will beissued and the City will pledge the Project Equipment and assign certain of the payments, revenues and
receipts received pursuant to the Equipment L ease to the Trustee for the benefit and security of the owners of the Bonds upon the
terms and conditions as set forth in the Indenture;

(c) Equipment L ease (the “ Equipment Lease”) between the City and the Company attached hereto as Exhibit D,
under whichthe City will |easethe Project Equi pment to the Company pursuant to thetermsand conditionstherein, in consideration
of rental payments by the Company that will be sufficient to pay the principa of and interest on the Bonds;

(d) Bond Purchase Agreement between the City and the Company attached hereto as Exhibit E;

(e) Property L ease between the City and the Company attached as Exhibit D to the Development Agreement (the
“Property Lease”); and

()] Sublease between the City and the Company attached as Exhibit E to the Development Agreement (the
“Sublease”).

TheMayor or hisdesignated representativesand the Comptroller or her designated representatives, with theadviceand concurrence
of the City Counselor and after approval by the Board of Estimate and Apportionment, are hereby further authorized and directed to make
any changesto 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 further action of the Board of
Aldermen necessary to authorize such changes made by the Mayor or his designated representatives or the Comptroller or her designated
representatives.

SECTION SEVEN. The Mayor and the Comptroller are hereby authorized and directed to execute the Bonds and to deliver the
Bondsto the Trustee for authentication for and on behalf of and asthe act and deed of the City in the manner provided in the Indenture. The
Mayor and the Comptroller are hereby authorized and directed to execute the City Documents and such other documents, certificates and
instruments as may be necessary or desirable to carry out and comply with the intent of this Ordinance, for and on behalf of and as the act
and deed of the City. The City Register is hereby authorized to attest to and affix the seal of the City to the Bonds and the City Documents
and such other documents, certificates and instruments as may be necessary or desirable to carry out and comply with the intent of this
Ordinance.

SECTION EIGHT. TheCity shall, and the officials, agents and employees of the City are hereby authorized to, take such further
action, and execute such other documents, certificates and instruments as may be necessary or desirable to carry out and comply with the
intent of this Ordinance and to carry out, comply with and perform the duties of the City with respect to the Bonds and the City Documents.
The Mayor and the Comptroller are hereby authorized, through the term of the Equipment Lease, the Property Lease and the Sublease, to
execute all documents or take any other actions on behalf of the City (including documents pertaining to the transfer of property) asmay be
required to carry out and comply with the intent of this Ordinance, the Indenture and the Equipment Lease, the Property Lease and the
Sublease.

SECTION NINE. If any section, subsection, sentence, clause, phrase or portion of this ordinance is held to be invalid or
unconstitutional, or unlawful for any reason, by any court of competent jurisdiction, such portion shall be deemed and is hereby declared to
beaseparate, distinct and independent provision of thisOrdinance, and such holding or holdings shall not affect thevalidity of theremaining
portions of this Ordinance.

SECTION TEN. After adoption of this Ordinance by the Board of Aldermen, this Ordinance shall become effective on the 30th
day after its approval by the Mayor or adoption over his veto.
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CrTY OF ST. LOUIS, MISSOURI

PLAN FOR AN INDUSTRIAL DEVELOPMENT PROJECT
AND
COST/BENEFIT ANALYSIS
ANDERS MINKLER HUBER & HELM LLP

I. PURPOSE OF THIS PLAN

The City of St. Louis, Missouri (the “City™) is considering issuing taxable industrial revenue
bonds in the approximate principal amount of $2,300,000 (the “Bonds™), to finance the costs of a
proposed industrial development project (the “Project™ for Anders Minkler Huber & Helm LLP
(“Anders™). The Bonds will be issued pursuant to the provisions of Sections 100.010 to 100.200 of the
Revised Statutes of Missouri, as amended, Article VI, Section 27(b) of the Missouri Constitution and the
City’s charter (collectively, the “Act™).

This Plan for an Industrial Development Project and Cost/Benefit Analysis (the “Plan™) has been
prepared to satisfy requirements of the Act and to analyze the potential costs and benefits, including the
related tax impact on all affected taxing jurisdictions, of using industrial development bonds to finance
the proposed project and to facilitate abatement of ad valorem taxes on the bond-financed property.

II. DESCRIPTION OF CHAPTER 100 FINANCINGS

General. The Act authorizes cities, counties, towns and villages to issue industrial development
bonds to finance the purchase, construction, extension and improvement of warehouses, distribution
facilities, research and development facilities, office industries, agricultural processing industries, service
facilities that provide interstate commerce, industrial plants and other commercial facilities. Bond
proceeds may be used to finance land, buildings, fixtures and machinery.

Issuance and Sale of Bonds. Revenue bonds issued pursuant to the Act do not require voter
approval and are payable solely from revenues received from the project. The municipality issues its
bonds pursuant to a trust indenture entered into between the municipality and a bank or trust company
acting as trustee. In exchange, the benefited company promises to make payments that are sufficient to
pay the principal of and interest on the bonds as they become due. Thus, the municipality merely acts as a
conduit for the financing.

Concurrently with the closing of the bonds, the company will convey to the municipality the
personal property included in the project. (The municipality must be the legal owner of the property
while the bonds are outstanding for the property to be eligible for tax abatement, as further described
below.) At the same time, the municipality will lease the personal property back to the benefited
company pursuant to a lease agreement. The lease agreement will require the company, acting on behalf
of the municipality, to use the bond proceeds to purchase the personal property.

Under the lease agreement, the company typically: (1) will unconditionally agree to make
payments sufficient to pay the principal of and interest on the bonds as they become due; (2) will agree, at
its own expense, to maintain the project, to pay all taxes and assessments with respect to the project, and
to maintain adequate insurance; (3) has the right, at its own expense, to make certain additions,
modifications or improvements to the project; (4) may assign its interests under the lease agreement or
sublease the project while remaining responsible for payments under the lease agreement; (5) will
covenant to maintain its corporate existence during the term of the bond issue; and (6) will agree to
indemnify the municipality for any liability the municipality might incur as a result of its participation in
the transaction.
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Property Tax Abatement. Under Article X, Section 6 of the Missouri Constitution and Section
137.100 of the Missouri Revised Statutes, as amended, all property of any political subdivision is exempt
from taxation. In a typical transaction, the municipality holds fee title to the project and leases the project
to the benefited company. Although the Missouri Supreme Court has held that the leasehold interest is
taxable, it is taxable only to the extent that the economic value of the lease is less than the actual market
value of the lease. See fron County v. State Tax Commission, 437 S.W.2d 665 (Mo. 1968)(en banc) and
St. Louis County v. State Tax Commission, 406 S.W.2d 644 (Mo. 1966)(en banc). If the rental payments
under the lease agreement equal the actual debt service payments on the bonds, the leasehold interest
should have no “bonus value™ and the bond-financed property should be exempt from ad valorem taxation
and personal property taxation so long as the bonds are outstanding.

If the municipality and the company determine that partial tax abatement is desirable, the
company may agree to make “payments in lieu of taxes.” The amount of payments in lieu of taxes is
negotiable. The payments in lieu of taxes are payable by December 31 of each year, and are distributed to
the municipality and to each political subdivision within the boundaries of the Project in the same manner
and in the same proportion as property taxes would otherwise be distributed under Missouri law.

Sales Tax Exemption. In addition to property tax abatement, qualified building materials can be
exempt from sales tax if approved by the municipality. The sales tax exemption is evidenced by project
exemption certificates issued by the municipality. The purchase of other personal property as part of the
project may be exempted from sales tax if approved by the Missouri Department of Economic
Development.

IIL. DESCRIPTION OF THE PARTIES

Anders Minkler Huber & Helm LLP. Anders is a CPA and advisory firm serving privately held
companies and high net worth individuals. Anders was created through the recent merger of Anders
Minkler & Diehl LLP and Huber, Ring, Helm & Co., PC. Following the merger, Anders has
approximately 160 employees split between two offices. Anders intends to consolidate these offices by
leasing space in the office building located at 800 Market Street in the City.

In 2012, Inside Public Accounting listed Anders Minkler & Diehl LLP as one of the top 200
largest accounting firms in the country based on net revenue. Anders Minkler & Diehl LLP was also
named one of the top workplaces in St. Louis in 2012 by the St. Louis Post-Dispatch.

City of St. Louis, Missouri. The City is a charter city and a political subdivision of the State of
Missouri. The City is authorized and empowered pursuant to the provisions of the Act to purchase,
construct, extend, equip and improve certain projects (as defined in the Act) and to issue industrial
development revenue bonds for the purpose of providing funds to pay the costs of such projects and to
lease or otherwise dispose of such projects to private persons or corporations for manufacturing,
commercial, warehousing and industrial development purposes upon such terms and conditions as the
City deems advisable.

IV. REQUIREMENTS OF THE ACT

A Description of the Project. Anders intends to relocate its offices to an approximately
43,500 square foot office suite in the office building located at 800 Market Street (the “Project Site™).
The Project consists of the purchase of furniture, equipment and other personal property for use at the
Project Site (the “Project Equipment™). Acquisition of the Project Equipment is expected to begin in
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2013 and will continue through 2016. The City will acquire the Project Equipment with the Bond
proceeds and will lease the Project Equipment to Anders.

Anders is also proposing to improve the Project Site to accommodate its use as office space. This
portion of the Project includes the lease by the City of the Project Site (such leasehold interest referred to
hereinafter as the “Leased Premises™). Development incentives for these improvements are detailed in a
Development Agreement between the City and Anders similar in form to that attached to the ordinance
approving this Plan (the “Development Agreement™).

B. Estimate of the Costs of the Project. The Project Equipment is expected to consist of
approximately $2,300,000 of personal property to be purchased between 2013 and 2016. The estimated
costs of improvements to the Leased Premises are approximately $3,000,000. The figures cited in this
paragraph are merely estimates of future expenditures, and may vary due to a number of factors.

C. Source of Funds to be Expended for the Project. The source of funds to be expended
for the Project Equipment will be the proceeds of the Bonds in the maximum principal amount of
$2,300,000 and other available funds of Anders. The Bonds will be payable solely from the revenues
derived by the City from the lease or other disposition of the Project Equipment (as further described
below). The Bonds will not be an indebtedness or general obligation, debt or liability of the City or the
State of Missouri. The source of funds to be expended for improvements to the Leased Premises is
private financing to be provided or procured by Anders, plus a “Buildout Financing Allowance” as
described in the Development Agreement.

D. Statement of the Terms Upon Which the Facilities are to be Leased or Otherwise
Disposed of by the City. The Project includes no “facilities” as defined in the Act. The City will lease
the Leased Premises from Anders for annual rent of $1.00, pursuant to a lease that will terminate on or
before March 2, 2024. The City will lease the Leased Premises to Anders, pursuant to a lease that will
terminate on or before March 2, 2024, for consideration consisting of Anders’ construction of
improvements to the Leased Premises and annual nominal rent. The City will pay to Anders the Buildout
Financing Allowance in order to finance the same. Anders will convey the Project Equipment to the City.
The City will lease the Project Equipment to Anders under a lease agreement. The lease payments under
the lease agreement will equal the principal of and interest on the Bonds. Under the terms of the lease
agreement with the City, Anders will have the option to purchase the Project Equipment at the
termination of the lease. The Project Equipment lease between the City and Anders will terminate on
December 31, 2023, unless terminated sooner pursuant to the terms thereof.

E. Affected School District, Community College District, County and City. The St. Louis
Public School District is the school district affected by the Project; The City of St. Louis, Missouri, is the
city affected by the Project; and the Community College District of St. Louis, St. Louis County, Missouri
is the community college district affected by the Project. Because the City is not located within a county,
no county is affected by the Project. The Cost/Benefit Analysis attached hereto identifies all other taxing
districts affected by the Project.

F. Current Assessed Valuation. The Project Equipment has not yet been acquired and
installed on the Project Site; accordingly, the most recent equalized assessed valuation of the personal
property included in the Project is $0. The estimated total equalized assessed valuation of the Project
Equipment after development of the Project is $71,583. This valuation was calculated based upon
Anders’ anticipated investment of $2,300,000 in personal property, less depreciation, multiplied by the
assessment rate of 33.3% for the Project Equipment. Additionally, Anders has existing personal property
and will have future personal property that is not part of the Project and, accordingly, will not be subject
to any tax exemption pursuant to this Plan. The real property included within the Project (i.e., the Leased

-3
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Premises) is a leasehold interest for which no assessed value exists and for which no assessed value is
likely to be assigned after completion of the Project (because the City Assessor generally assesses the fee
title to the building rather than individual leasehold interests of portions of the building). According to
the City Assessor’s published information, the current equalized assessed valuation of the entire office
building located at 800 Market Street in the City is $15,232,000. The City and Anders do not expect any
of the Leased Premises to be exempt from ad valorem real property taxes or to benefit from abatement of
ad valorem real property taxes. As noted above, the impact of the Project on real property assessed values
is difficult to ascertain because the Leased Premises are only a portion of a larger parcel. While the value
of the Leased Premises alone may increase due to improvements made to such real property, there is no
separate assessed value for these premises. Other portions of the larger parcel may decrease in value,
which could offset any potential increases to the overall value of the larger parcel.

G. Payments in Lieu of Taxes. If this Plan is approved by the Board of Aldermen, the City
intends to issue the Bonds, to take possession of the Project Equipment and to extend tax abatement to
Anders. Anders will make a payment in lieu of taxes in 2013 in an amount equal to 100% of the property
taxes that would have been otherwise payable on the Project Equipment, but for the City’s ownership
thereof. Anders will also make payments in lieu of taxes in 2019 through 2023 in an amount equal to
50% of the property taxes that would have been otherwise payable on the Project Equipment, but for the
City’s ownership thereof.

H. Sales Tax Exemption. Qualified building materials purchased for the construction of
improvements to the Leased Premises are expected to be exempt from sales tax pursuant to the provisions
of Section 144.062 of the Revised Statutes of Missouri, and the underlying Bond documents upon
delivery of a project exemption certificate by the City to Anders.

For purposes of determining the impact of the sales tax exemption on the qualified building
materials on the affected taxing jurisdictions, it was assumed that: (1) the applicable sales tax rate is
8.491%, of which 4.225% is allocated to the State of Missouri and 4.266% is allocated to local taxing
jurisdictions (excluding special taxing districts within the City); (2) 100% of the qualified construction
materials will be purchased in the State of Missouri and 10% will be purchased in the City; and
(3) $2,000,000 of the total costs of the improvements to the Leased Premises will be allocated to
construction material costs. Please note that any variance in these assumptions will alter the net fiscal
impact of the sales tax exemption on the affected taxing jurisdictions.

Based on the assumptions set forth above, the net fiscal impact of the sales tax exemption on the
qualified building materials is approximately $93,032, allocated as follows:

Construction
Materials
State of Missouri (4.225%) $84,500
Local Taxing Districts (4.266%) 8.532
Total (8.491%) $93,032
L Cost/Benefit Analysis and Discussion of Exhibits. In compliance with Section

100.050.2(3) of the Revised Statutes of Missouri, as amended, this Plan has been prepared to show the
costs and benefits to the City and to other taxing jurisdictions affected by the tax abatements of the
Project Equipment. The following is a summary of the exhibits attached to this Plan that shows the direct
tax impact the Project is expected to have on each taxing jurisdiction. This Plan does not attempt to
quantify the overall economic impact of the Project.

4.
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Summary of Cost/Benefit Analysis. Exhibit 1 presents a summary for each affected taxing district
of (1) the total estimated tax revenues that would be generated if the Project Equipment did not receive
tax abatement, (2) the total estimated value of the payments in lieu of taxes to be made by Anders for the
proposed abatement period and (3) the total estimated value of the abatement to Anders. Please note that
(1) the actual value of the Project Equipment may differ from the estimated value assumed in this Plan
and may impact the value of the payments in lieu of taxes to be made by Anders and (2) the Project is not
expected to have a material impact on real property tax revenues and no real property tax abatement is
included in the Project.

Personal Property Tax Revenues. Exhibit 2 provides the projected tax revenues that would be
generated from the Project Equipment without tax abatement. Exhibit 3 provides the projected value of
the payments in lieu of taxes to be made by Anders. Refer to Attachment A for the assumptions related
to the determination of the assessed values and the tax formulas.

V. ASSUMPTIONS

Attachment A identifies the key assumptions that were used to estimate the fiscal impact of the
abatement proposed for the Project Equipment.
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ATTACHMENT A

SUMMARY OF KEY ASSUMPTIONS

1. The Project Equipment is expected to consist of personal property valued at
approximately $2,300,000.

2. The Project Equipment will be purchased in the amounts indicated in Exhibit 2.

3. The Project Equipment will be conveyed to the City by December 31 of the year of
purchase and leased to Anders with an option to purchase. In 2013, Anders will make a payment in lieu
of taxes in an amount equal to 100% of the property taxes that would have been otherwise payable on the
Project Equipment, if any, but for the City’s ownership thereof. In 2019 through 2023, Anders will make
payments in lieu of taxes in an amount equal to 50% of the property taxes that would have been otherwise
payable on the Project Equipment, if any, but for the City’s ownership thereof. No payments in lieu of
taxes will be made in 2014 through 2018.

4. The Project Equipment will be excluded from the calculation of ad valorem property
taxes beginning in the year following purchase through 2023.

5. Property taxes are calculated using the following formula:
(Assessed Value * Tax Rate)/100
6. The assessed value of the Project Equipment is calculated using the following formula:
(Cost — Depreciation) * Assessment Ratio of 33.3%
7. For purposes of this Cost/Benefit Analysis, portions of the Project Equipment were
depreciated using 3-year, 5-year and 7-year recovery methods beginning on the January 1 immediately
following the year of purchase, as shown in Exhibit 2. Replacement of Project Equipment was also

assumed to occur in the applicable 4th, 6th and 8th years following purchase. In accordance with Section
137.122 The depreciation schedule used is:

Recovery Period in Years
3 5 7
Year Percentage

0]  100.00% 100.00%|  100.00%
1 75.00% 85.00% 89.29%
2 37.50% 59.50% 70.16%
3 12.50% 41.65% 55.13%
L 5.00% 24.99% 42.88%
5 5.00% 10.00% 30.63%
6 5.00% 10.00% 18.38%
7 5.00% 10.00% 10.00%
8 5.00% 10.00% 10.00%
9 5.00% 10.00% 10.00%
10 5.00% 10.00% 10.00%
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8. The tax rates used in this Plan reflect the rates in effect for the tax year 2012. The tax
rates were held constant through the 2023 tax year.
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Exhibit 1

Summary of Cost Benefit Analysis

Tax Revenue

for Personal Value of Revenue

Property Abatement Generated

Without for Personal from Pilot

Tax Distribution Tax Rate Abatement Property Payments
State Blind Pension Fund 0.0300 $ 630 $ 558 $ 72
Board of Education of the City of St. Louis 4.4071 92,607 82,000 10,607
St. Louis Community College 0.2200 4,623 4,093 529
Sheltered Workshop District 0.1460 3,068 2,717 351
St. Louis Public Library 0.5814 12,217 10,818 1,399
Community Mental Health 0.0876 1,841 1,630 211
Community Children's Service Fund 0.1900 3,993 3,535 457
Metro. Zoological Park and Museum District 0.2684 5,640 4,994 646
City of St. Louis 1.4848 31,200 27,627 3,573
Metropolitan St. Louis Sewer District 0.0821 1,725 1,528 198
7.4974 S 157,543 $ 139,499 $ 18,044
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EXHIBIT B
FORM OF DEVELOPMENT AGREEMENT
EXHIBIT B
DEVELOPMENT AGREEMENT
between
THE CITY OF ST. LOUIS, MISSOURI
and
ANDERSMINKLER HUBER & HELM LLP
Dated as of
August 1, 2013
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Exhibit F — Project Specifications

DEVELOPMENT AGREEMENT

THISDEVELOPMENT AGREEMENT (this* Agreement” ) ismade and entered into as of this 1st day of January, 2012, by and
between THE CITY OF ST.LOUI S, MISSOURI (the“ City” ), acity and political subdivision duly organized and existing under its Charter
and the Constitution and laws of the State of Missouri, and ANDERS MINKLER HUBER & HELM LLP (the“ Company”), alimited
liability partnership duly incorporated and existing under the laws of the State of Missouri. (All capitalized terms used but not otherwise
defined herein shall have the meanings ascribed to them in Article | of this Agreement.)

RECITALS

The City isauthorized and empowered pursuant to the provisionsof Article V1, Section 27(b) of theMissouri Constitution, Sections

100.010 through 100.200, inclusive, of the Revised Statutes of Missouri, as amended, and its charter (collectively, the® Act”) to
carry out projectsfor industrial development as described in the Act and to issue revenue bonds for the purpose of providing funds
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to pay the costs of such projects, and to lease or sell such projects to others.

B. By Ordinance No. , approved July __, 2013 (the “ Approval Ordinance”), the Board of Aldermen of the City (the “ Board
of Aldermen”) approved that certain Plan for an Industrial Development Project (the “ Development Plan™).

C. The Development Plan describes a“ Project” consisting of improving and equipping an office suite that the Company intends to
leasein the office building located at 800 Market Street in the City (as further described in Exhibit A hereto, the“ Project Ste”).

D. The City and the Company desire to enter into this agreement to provide the terms and conditions upon which certain incentives
will be made available to assist in the completion of the Project.

AGREEMENT

Now, therefore, in consideration of the premises and promises contained herein and other good and valuable consideration, the
adequacy and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:

ARTICLEI
DEFINITIONS

Section 1.1 Definitions. In addition to other defined words and terms set forth herein, as used in this Agreement, the
following words and terms shall have the following meanings:

“Act” has the meaning given to such term in the Recitals hereto.

“ Affiliates” means (a) any entity related to the Company by one of the relationships described in Section 267(b), Section
707(b)(1)(A) or Section 707(b)(1)(B) of thelnternal Revenue Code of 1986, asamended or (b) the surviving or acquiring entity in connection
with any merger of the Company or sale of all or substantially all of itsassets; when used inthe singular, thisterm shall refer to any Affiliate.

“ Agreement” means this Development Agreement, as the same may be from time to time modified, amended or supplemented in
writing by the parties hereto.

“ Approval Ordinance” has the meaning given to such term in the Recitals hereto.
“ Assessor” means the Assessor of The City of St. Louis, Missouri.

“ Base EP Revenues’ means, (1) when used in the calculation of the Buildout Financing Allowance to be paid to the Company in
2014, all EP Revenues collected by the City during calendar year 2013 and (2) when used in the calculation of the Buildout Financing
Allowance to be paid to the Company in subsequent years, the Base EP Revenues used in the cal culation of the prior year’s calculation of
the Buildout Financing Allowance increased by two percent (2%).

“Board of Aldermen” has the meaning given to such term in the Recitals hereto.
“Bond Counsel” means Gilmore & Bell, P.C., St. Louis, Missouri.

“Bonds’ means certain industrial revenue bondsissued by the City in an amount sufficient to fund the purchase by the City of the
Project Equipment as further provided in the Trust Indenture.

“ Buildout Financing Allowance” means an amount, determined annually during the term of the Sublease, which is equal to fifty
percent (50%) of the difference between: (x) the EP Revenuesfor the preceding year and (y) the Base EP Revenuesfor such preceding year.
If the calculation of the Buildout Financing Allowance resultsin anegative number, the Buildout Financing Allowance shall be zero for such
year. The Buildout Financing Allowance payable for each year shall be determined on or before March 1 of such year (based upon the
preceding year’' s EP Revenues and Base EP Revenues) beginning in 2015 (cal culated for calendar year 2014), and continuing through 2024
(calculated for calendar year 2023). Notwithstanding anything to the contrary herein, the total amount of the Buildout Financing Allowance
paid shall not exceed the cost of the Work, as certified in the Certificate of Substantial Completion.

“ Buildout Financing Allowance Account” shall have the meaning set forth in Section 6.4.

“ Certificateof Substantial Completion” meansadocument substantially intheform of Exhibit C, attached hereto andincorporated
herein by reference, issued by the Company to the City in accordance with Section 6.3 of this Agreement, which, upon approval by SLDC,
will evidence substantial completion of the Project, in accordance with the Project Specifications and this Agreement.

“ Chapter 100 Financing” means the financing structure described in Article V.
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“ 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 of Missouri.

“ Closing Date” means a date specified by the Company in writing to the City at |east fifteen (15) daysin advance of such date
(which advance notice may bewaived by SL DC), provided that in no event shall such date be later than three hundred sixty (360) daysfrom
the date of this Agreement.

“ Collector” means the Collector of Revenue of The City of St. Louis, Missouri.

“ Company” means Anders Minkler Huber & Helm LLP, alimited liability partnership duly incorporated and existing under the
laws of the State of Missouri, or its permitted successors or assignsin interest.

“ Development Plan” has the meaning given to such term in the Recitals hereto.

“EP Revenues’ means, for each calendar year, the sum of: (a) all revenue attributable to employees of the Company and the
Affiliatesfrom the tax imposed by the City pursuant to Sections 5.22.010 through 5.22.140 of the Revised Code of the City (and any similar
Or successor tax or taxes) on salaries, wages, commissions, and other compensation, asindicated on the quarterly payroll tax reports (Form
W-10), if any, filed by the Company and the Affiliateswith the Collector of Revenue of the City, with respect to the calendar year in question;
and (b) all revenue attributable to employees of the Company and the Affiliates from the tax imposed by the City pursuant to Sections
5.23.010 to 5.23.140 of the Revised Code of the City (and any similar or successor tax or taxes) on every person who, in connection with
his or her business, engages, hires, employs, or contracts with one or more individuals as an employee, to perform work or render services
inwhole or in part within the City, asindicated on the quarterly payroll report (Form P-10), if any, filed by the Company and the Affiliates
with the Collector, with respect to the calendar year in question.

“ Equipment Lease” meansthat certain Equipment L easein substantially theform attached asExhibit D tothe Approval Ordinance
between the City, as lessor, and the Company, as lessee, whereby the City |eases the Project Equipment to the Company.

“ Event of Non-Appropriation” shall have the meaning set forth in Section 6.5.

“ Governmental Approvals’ means all necessary permits, licenses and approvals including, but not limited to, plat approvals,
re-zoning changes, site plan approvals, conditional use permits, licenses, variances, vacations, building permits, or other subdivision, zoning,
or similar approvalsfromlocal, state and federal authorities and agenciesrequired for the implementation of the Project and consistent with
this Agreement.

“PILOT Payments” means the paymentsin lieu of taxes provided for in Article V.

“Plan” meansthat certain “Plan for an Industrial Development Project” approved by the Approval Ordinance.

“Project” hasthe meaning set forth in the Recitals hereto.

“ Project Equipment” shall have the meaning set forth in the Equipment Lease.

“Project Ste” means the area described in Exhibit A attached hereto.

“Project Specifications’ means those specifications relating to the renovation and rehabilitation of the Project Site, which
specificationsare outlined on Exhibit F attached hereto and incorporated herein by thisreference, asmay be amended fromtimeto timewith
theapproval of SLDC, which approval shall not be unreasonably withheld; provided that if any amendmentsare not approved or disapproved
inwriting within fifteen (15) days of their submittal to SLDC, such changes shall be deemed approved. Notwithstanding the foregoing, the
approval of Project Specifications by SLDC shall hot be deemed to replace or suffice for any approval under or compliance with applicable
laws, codes, ordinances or regulations.

“ Property Lease” meansthat certain Property Lease in substantially the form attached as Exhibit D attached hereto between the
Company, as lessor, and the City, as lessee, whereby the Company |eases the Project Site to the City.

“ Requisition Certificate” means a certificate in substantially similar form as Exhibit A to the Equipment Lease.
“S.DC" meansthe St. Louis Development Corporation, a Missouri non-profit corporation and the agent of the City hereunder.

“ Qublease” means a Sublease Agreement in substantially the form attached as Exhibit E hereto between the City, aslessor, and
the Company, as lessee, whereby the City leases the Project Site to the Company.

“Trust Indenture” means a trust indenture pertaining to the Bonds to be entered into between the City and a trustee reasonably
acceptable to both the City and the Company in aform to be reasonably acceptable to both the City and the Company.
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“Work” means all work necessary to renovate and rehabilitate the Project Site in accordance with the Project Specifications.
Section 1.2 Rules of Construction.

@ Words of the masculine gender shall be deemed and construed to include correlative words of the feminine and neuter
genders. Unlessthe context shall otherwiseindicate, wordsimporting the singular number shall include the plural and vice versa, and words
importing personsshall includefirms, associationsand corporations, including public bodies, aswell asnatural persons. Theterm“including”
shall not be interpreted to exclude any items not specifically enumerated. All references in this Agreement to designated “Articles’,
“Sections’ and other subdivisions are to the designated Articles, Sections and other subdivisions of this Agreement as originally executed.
Thewords“herein”, “hereof” and “hereunder” and other words of similar import refer to this Agreement as awhole and not to any particular
Article, Section or other subdivision unless the context indicates otherwise.

(b) The headings and captionsin this Agreement are not apart of this Agreement. Accounting termsused inthis Agreement
and not otherwise defined herein have the meanings given to them by generally accepted accounting principles.

(d) The Exhibits to this Agreement are included in and are a part of this Agreement.

(e Referenceshereinto any particular section of the Act, any other legislation or federal or Stateregul ationsshall be deemed
to refer also to any successor section thereto or to redesignations thereof for codification purposes, unless otherwise specifically provided
herein.

ARTICLE I
ACCEPTANCE OF PROPOSAL

Section 2.1 Selections. The City hereby selects the Company to perform or cause the performance of the Work in
accordance with this Agreement. The City hereby selects Bond Counsel to prepare the necessary documents to complete the Chapter 100
Financing.

Section 2.2 Company to Advance Costs. Subject to the City’s agreement to issue the Bonds and to reimburse the
Company for certain costs pursuant to Section 4.1(d) and Section 5.2, the Company agreesto advance all costs as necessary to acquire, or
to cause an Affiliate to acquire, an interest (as further described herein) in the Project Site and to complete or cause the completion of the
Work. The Company shall, concurrently with the execution of this Agreement, reimbursethe City for al of itsreasonabl e outside consultant
costs, including reasonable attorneys’ fees, incurred in connection with this Agreement, up to and including the date of execution of this
Agreement, and the Chapter 100 Financing. Notwithstanding any provision herein to the contrary, the Company’ s obligation to reimburse
the City pursuant to this Section 2.2 shall not, in the aggregate, exceed the amount of $60,000.

ARTICLE 111
REPRESENTATION AND WARRANTIES
Section 3.1 Company. The Company represents, warrants and covenants that as of the date of this Agreement:
@ The Company isalimited liability partnership duly organized and validly existing under thelawsof the State of Missouri.
(b) The Company has the right, power and authority to enter into, execute, deliver and perform this Agreement and the

transactions contemplated herein.

(c) The execution, delivery and performance by the Company of this Agreement has been duly authorized by all necessary
action, and, to the best of the Company’s knowledge, constitutes the legal, valid and binding obligation of the Company, enforceable in
accordance with the terms hereof.

(d) To the best of the Company’s knowledge, there are no actions or proceedings by or before any court, governmental
commission, board, bureau or any other administrative agency pending, threatened or affecting the Company that would impair its ability
to perform under this Agreement.

Section 3.2 City. The City represents, warrants and covenants that as of the date of this Agreement:

@ The City isaconstitutional charter city duly organized and validly existing under its charter and the laws of the State of
Missouri.

(b) The execution, delivery and performance by the City of this Agreement has been duly authorized by all necessary City

actionsand this Agreement and, to the best of the City’ sknowledge, constitutesthelegal, valid and binding obligation of the City, enforceable
in accordance with the terms hereof.
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(c) The City hasthe right, power and authority to enter into, execute, deliver and perform this Agreement.

(d) To the best of the City’s knowledge, there are no actions or proceedings by or before any court, governmental
commission, board, bureau or any other administrative agency pending, threatened or affecting the City that would impair its ability to
perform under this Agreement.

(e) Theacquisition, construction and equipping of the Project isrelated to and in furtherance of the City’ s exempt functions
and activities and is in furtherance of the public purposes of the City pursuant to the Approva Ordinance and the Plan.

ARTICLE IV
ACQUISITION AND RENOVATION OF PROJECT SITE

Section4.1 TitletoProject Site. The Company or an Affiliate hasacquired or shall, on or beforethe Closing Date, acquire
aleasehold interest in the Project Site and lease such property to the City pursuant to the Property Lease. The Property Lease shall bein
substantially the form attached hereto as Exhibit D and shall provide, among itsother terms, for: (8) aterm ending on March 2, 2024 (or such
earlier date as specified therein), and (b) annual rent of One Dollar ($1.00). The City shall, on the Closing Date, simultaneously |ease the
Project Site back to the Company pursuant to the Sublease. The Sublease shall bein substantially the form attached hereto as Exhibit E and
shall provide, among its other terms, for: (a) aterm ending on March 2, 2024 (or such earlier date as specified therein), (b) annual base rent
of One Dollar ($1.00), (c) the requirement that the Company, acting on behalf of and as the agent of the City, renovate the Project Site by
carrying out the Work in accordance with the Project Specifications, and (d) an annual monetary credit against the Company’ s construction
obligations under the Sublease equal to the Buildout Financing Allowance, payable annually by the City to the Company, subject to annual
appropriation by the City.

Section 4.2 Construction of Project. The City has selected the Company to carry out and construct the Project. Pursuant
to this Agreement and the Sublease, the City contracts with the Company to construct the Project specifically in accordance with the Project
Specifications and generally in accordance with the Plan, all as further set forth in the Sublease. The Company agrees, as further set forth
in the Sublease, to construct the Project on behalf of the City in accordance with such Project Specifications. The Company shall comply
with all applicable Missouri and local laws relating to the construction, acquisition and installation of the Project. Asfurther set forthinthe
Sublease, the Company shall, on behalf of and as the agent of the City, enter into al contracts necessary to construct and equip the Project
and shall advance the funds necessary to complete the Project in accordance with the Project Specifications.

Section 4.3 SalesTax Exemption. TheCity agreesto cooperatewith the Company and any contractorsor sub-contractors
for the Project and to use its reasonable best effortsin acquiring the sales tax exemption for retail sales of materials used to construct, repair
or remodel facilities for political subdivisions. The City shall provide the Company and its contractors for the Project with a project
exemption certificate as set forth in Section 144.062, RSMo. and 12 CSR 10-3.886.

Section 4.4 Governmental Approvals. The City agrees to timely consider and process and to use its best effortsto
reasonably cooperate with the Company with respect to any and al Governmental Approvals necessary for the Company to carry out the
Project or to otherwise perform its obligations under this Agreement and the Company agreesto conformto all federal, state and local rules,
regulations, codes, statutes and ordinances applicable to performance by the Company under this Agreement.

ARTICLEV
ACQUISITION AND LEASE OF PROJECT EQUIPMENT

Section 5.1 Chapter 100 Financing. The City shall take or cause to be taken such actions as are necessary to implement
the Chapter 100 Financing as provided in this Article V.

Section 5.2 Bonds. TheCity shall issuethe Bondson the Closing Dateto provide fundsto financeall costs of acquiring
andinstalling the Project Equipment, with the Bonds having such maturities, interest rates, redemption termsand other provisionsasprovided
in the Trust Indenture. The Bonds shall be limited and special revenue obligations payable solely out of payments, revenues and receipts
derived from the Equipment Lease. The Bonds and the interest thereon shall not be a debt of the City or the State of Missouri, and neither
the City nor the State of Missouri shall be liable thereon, and the Bonds shall not constitute an indebtedness within the meaning of any
constitutional, statutory or charter debt limitation or restriction.

Section 5.3 Property Tax Exemption. Solong asthe City ownstitle to the Project Equipment, the City expects that the
Project Equipment will beexempt from all ad val orem taxes on personal property and the City acknowledgesthat the manner of itsownership
of the Project Equipment is consi stent with the ownership of equipment in similar situationswherethe City Assessor hasfound such personal
property to be exempt from all ad valorem personal property taxes.

Section 5.4 Obligationto Effect Tax Abatement. TheCity shall takeall actionswithinitscontrol to obtainand/or maintain
in effect the exemptionreferred toin Section 5.3 above, including any filing required with any governmental authorities. The City covenants
that it will not purposefully take any action that may cause or induce the levy or assessment of ad valorem taxes on the Project Equipment.
The parties agree that if such alevy or assessment should occur: (a) as set forth further in the Equipment Lease, if the Company pays the
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amount of such levy or assessment, the Company shall be entitled to a monetary set-off in a corresponding amount against the monetary
obligations under Section 5.1 of the Equipment Lease and under Article VV hereof with respect to the Project Equipment, and (b) the City
and the Company will cooperate in all reasonable ways to prevent and/or remove any levy or assessment against the Project Equipment.

Section 5.5 Reimbursement for Project Equipment. After the Closing Date, the Company is hereby authorized to
proceed with the purchase and acquisition of any Project Equipment listed on each Requisition Certificate provided to SLDC (as agent of
the City), including entering into contracts and purchase orders in connection therewith, and to advance such funds as may be necessary to
accomplish such purposes. In addition, to the extent that the Company issuesto SLDC (as agent of the City) a Requisition Certificate for
personal property from timetotime, the City shall, asset forth inthe Trust Indenture, cause the Bonds to be endorsed in an amount sufficient
to provide funds to finance all costs of acquiring the Project Equipment. Upon issuance of such Bonds, the Company shall be reimbursed
out of the proceeds thereof for expenditures paid or incurred in connection with the Project Equipment.

Section 5.6 Paymentsin Lieu of Taxes.

@ The Company covenants and agrees that, during each year the Project Equipment is exempt from ad valorem personal
property taxes by reason of the City’s ownership thereof, the Company will make PILOT Paymentsin such amounts and at such times set
forthinthisArticle V.

(b) The Company agreesto provideto the Assessor each year, by the same date on which property declarations are required
by law to be made (currently, March 1), (1) areport that includes alist of the Project Equipment and the value thereof, in form and content
consistent with the personal property declarations that the Company makes with respect to any personal property located at the Project Site
and (2) such other information asthe Assessor may reasonably require to compl ete the assessment of the Project Equipment. Thereport and
information shall be consistent with theinformation provided to the City and the Trustee under Section 4.2 of the Equipment L ease and shall
be of sufficient specificity so asto enable the City’s officials (including the Assessor) to determine which personal property as reported on
theannual personal property declaration constitutes Project Equipment (and thereforeisowned by the City) and which personal property does
not constitute Project Equipment (and therefore is owned by the Company). The Company shall have the samerightsto correct any improper
inclusion or exclusion of Project Equipment from the list required by this Section as set forth in Section 4.2(b) of the Equipment Lease
relating to the Company’s ability to correct the reports and information provided to the City and Trustee.

(c) The Assessor will, until this Agreement is terminated, determine an assessed valuation with respect to the Project
Equipment in accordance with Article X, Section 4(b) of the Missouri Constitution and Section 137.115 of the Revised Statutes of Missouri,
asamended, asif title to the Project Equipment were in the name of the Company and not the City. Such assessment shall be performed as
of January 1 of each year. The Assessor shall notify the Company of such assessed valuation in writing.

(d) The Company shall make the following PILOT Payments:

(N} for calendar year 2013 (if taxes are not otherwise paid on the Project Equipment in such year), aPILOT
Payment equal to 100% of the amount that would otherwise be payable to each taxing jurisdiction but for the City’s ownership
thereof;

2 for calendar years 2019 through 2023, aPILOT Payment equal to 50% of the amount that would otherwise be

payable to each taxing jurisdiction but for the City’ s ownership thereof; and

3 for calendar years 2024 and thereafter (if title to the Project Equipment has not been transferred by the City
to the Company prior to January 1 of such year), aPILOT Payment equal to 100% of the amount that would otherwise be payable
to each taxing jurisdiction but for the City’ s ownership thereof.

(e) PILOT Payments shall be payableto the Collector. The Company covenantsand agreesto make such PILOT
Payments on or before December 31 of each year during the term of this Agreement.

)] Within 30 days after receipt of each PILOT Payment, the Collector will, after deducting its customary feefor
collection thereof, divide each PILOT Payment among the taxing jurisdictions in proportion to the amount of the then-current ad
valorem tax levy of each taxing jurisdiction.

Section 5.7 Other Property Taxesin Connection with the Project Equipment; Credits. The personal property tax
exemption provided by the City’s ownership of the Project Equipment is expected to apply to all interestsin the Project Equipment during
the period it isowned by the City. If any ad valorem property taxes are levied by or on behalf of any taxing jurisdiction against any interest
in the Project Equipment during the period the City owns the Project Equipment (including, without limitation, any ad valorem taxes|evied
against the Company’ srightsin the Equipment Lease), the amount of ad valorem tax paymentsrelated to such levy or levieswhich are paid
by the Company and received by the Collector shall be credited against and reduce on a pro rata basis the amount of the PILOT Payments,
if any, the Company isobligated to pay pursuant to this Agreement. Notwithstanding any provisioninthis Agreement, the Equipment Lease
or the Indenture to the contrary, the Company shall be responsible for any taxes related to any interest in personal property located in the
Project Site that the Company owns in its own name or granted to the Company other than pursuant to the Equipment Lease.
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Section 5.8 No Abatement on Special Assessments, Licensesor Fees. The City and the Company hereby agreethat the
property tax exemptions described in this Agreement shall not apply to special assessments and shall not serve to reduce or eliminate any
other licenses or fees owing to the City or any other taxing jurisdiction with respect to the Project Equipment so long as such special
assessments, licenses or fees are applied in anon-discriminatory manner and in accordance with applicable City ordinances. The Company
hereby agreesto make paymentswith respect to all special assessments, licenses and fees which would otherwise be due with respect to the
Project Equipment if such Project Equipment was not owned by the City.

Section 5.9 Company’s Right To Protest Taxes. No provision of this Agreement shall be construed to limit or in any
way restrict theavailability of any provision of Missouri law which confersupon the Company theright to appeal, protest or otherwise contest
any property tax valuation, assessment or classification of the Project Equipment.

Section 5.10 Additional Per sonal Property. The Company may acquireadditional personal property (beyond such persona
property included in the definition of the Project Equipment) on its own accord and such personal property need not be financed with the
proceeds of the Bonds and shall not be subject to theterms of this Agreement; provided, however, any such personal property shall be subject
to ad valorem taxes and all applicable specia assessments, licenses and fees.

ARTICLE VI
DEVELOPMENT OF PROJECT

Section 6.1 Records. Financial records, supporting documents, statistical records and all other records pertinent to any
activity under this Agreement shall be retained by the Company until December 31, 2026. Until such date, SLDC, as agent of the City, shall
have reasonabl e access to any documents, books, papers, and records of the Company which are directly pertinent to this Agreement for the
purpose of making an audit or examination of such records and documents. Notwithstanding the foregoing, SLDC must provide seven (7)
days advance request to the Company and a Company representation the course of such audit or examination, SLDC shall be accompanied
by arepresentative of the Company at all times.

Section 6.2 Conflictsof Interest. The partiesagreeto abide by all applicablefederal, stateand local laws, ordinances and
regulationsrelating to conflicts of interest. Additionally, but not in limitation of the foregoing, no member of the Board of Aldermen or any
branch of government of the City who has any power of review or approval of any of the undertakings contemplated herein, shall participate
in any decisions relating thereto which affect his or her personal interests or the interests of any corporation or partnership in which he or
sheisdirectly or indirectly interested. No member, officia or employee of the City shall have any personal interest, direct or indirect, in
this Agreement, nor participate in any decisionsrelating thereto which affect hisor her personal interests or the interests of any corporation
or partnership in which he or she is directly or indirectly interested. Any member, official or employee of the City now having or
subsequently acquiring any personal interest, direct or indirect, or now having or subsequently acquiring any interest in any corporation,
partnership or association which hasany interest, inthe Project, or inany contract or proposed contract in connection with the redevel opment,
rehabilitation or financing of the Project, shall immediately disclose, inwriting to the Board of Aldermen, the nature of such interest and seek
a determination with respect to such interest by the Board of Aldermen of and in the meantime shall not participate in any actions or
discussions relating to the Project.

Section 6.3 Completion of Project. The Company shall cause the Work to be substantially complete not later than
December 31, 2016. Upon the substantial completion of the Work, the Company shall submit or cause to be submitted a Certificate of
Substantial Completion for such Work substantially in the form of Exhibit C hereto, certifying that such Work has been completed in
accordance with the Project Specifications, asmay be amended from timeto time. Upon receipt of a Certificate of Substantial Completion,
if SLDC finds that the such Work has been completed in accordance with the terms hereof, then SLDC (on behaf of the City) shall
acknowledge its approval of the Certificate of Substantial Completion by signing and delivering such Certificate to the Company. Said
Certificate may, at the Company’ s discretion, be recorded in the Office of the Recorder of Deeds of the City.

Section 6.4 Covenant to Appropriate. The City hereby agreesto create an account, to betitled the “Buildout Financing
Allowance Account,” into which the City will deposit an amount equal to the Buildout Financing Allowancefor each year. The City agrees
that it will comply with the Charter of The City of St. Louis, Article XV1, Section 3 for each fiscal year through the fiscal year including
March 1, 2024, and the City will request an appropriation from the Buildout Financing Allowance Account in each such year in the amount
of the Buildout Financing Allowance for such year. If the City adopts abudget for afiscal year that does not include an appropriation equal
to the Buildout Financing Allowance from the Buildout Financing Allowance Account, the same shall constitute an “Event of
Non-Appropriation.” Should an Event of Non-Appropriation occur, the City shall immediately post a notice of such Event of
Non-Appropriation on the EMMA system maintained by the Municipal Securities Rulemaking Board (or if EMMA has been discontinued,
asuccessor repository for similar information regarding municipal securities). If the City failsto givenoticein accordancewiththe provisions
of this Section within thirty (30) days following the occurrence of an Event of Non-Appropriation, then the Company shall have al rights
set forthin Section 7.3 of this Agreement, including but not limited to the right to specific performanceto cause the City to give such notice.

ARTICLE VII
TERMINATION, BREACH AND CURE

Section 7.1 Breach. In the event of any breach by the Company of any provision, covenant, agreement, restriction, or
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regulation contained in this Agreement, the Company shall havethirty (30) days after receipt of written notice of such breach from the City
to cure same; provided, however, if said breach isnon-monetary and cannot be cured within thirty (30) daysand the Company hasundertaken
the curing of said breach within thirty (30) days and continues thereafter to diligently pursue the same, then the Company shall have one
hundred and eighty (180) days to cure the same. If any breach of this Agreement remains uncured after the pertinent cure period, or upon
the occurrence of an “Event of Default” under the Equipment Lease (after satisfaction and expiration of all applicable notice and cure
periods), the City may terminate this Agreement and terminate any and all rights granted by the City relating to the Project. The Company
further agrees that the City shall have the right and power to institute and prosecute proceedings to enjoin the threatened or attempted
violation of any covenant, agreement, restriction or regulation contained herein, provided that such right shall be subject to the Company’s
right to notice and an opportunity to cure as set forth in this Section.

Section 7.2 City’sRemedies. Notwithstanding any provision hereof to the contrary, if (&) the default or breach involves
the non-payment by the Company of any moneys due hereunder or pursuant to the Equipment L ease, the City, inits sole discretion and after
satisfaction or expiration of all applicable notice and cure periods, may bring an action for specific performance or terminate this Agreement
asprovidedin Section 7.1 or (b) thedefault or breach does not invol ve anon-payment by the Company of any moneysdue hereunder or under
the Equipment Lease, the City’ s sole remedy for the Company’ sdefault or breach shall be the City’ sright of termination of this Agreement
pursuant to Section 7.1. Any termination pursuant to this Section shall be without further recourse against the Company. Furthermore, and
not by way of limitation of the foregoing, in no event shall the City have any right, nor shall any remedy of the City be allowed to, disturb,
abridge, invalidate or in any way affect any option of the Company to purchase the Project Equipment or any leasehold interest in real
property as provided for in the Equipment Lease, the Property Lease or the Sublease.

Section 7.3 Company’ sRemedies. Intheevent of abreach or default by the City under thisAgreement, except as expressly
limited herein, the Company shall have all rights and remedies to which it would otherwise be entitled at law or equity.

Section 7.4 Company’sRight to Terminate. Notwithstanding any other provision hereof, prior to the Closing Date, the
Company may, by written notice, given in the Company’s sole and unfettered discretion, terminate this Agreement. Upon receipt of such
notice, this Agreement shall terminateimmediately and neither party shall have any obligationto the other, except the Company’ sobligation
to reimburse the City for costs pursuant to Section 2.2.

ARTICLE VII
INDEMNIFICATION

Section 8.1 Indemnification. TheCompany, itssuccessorsand assigns, shall forever indemnify, defend and hold harmless
the City and SLDC and their respective officials, directors, officers, employees and agents, and successors and assigns (collectively, the
“Indemnified Persons’), from and against all harms, including, without limitation, damages, punitive damages, liabilities, losses, demands,
claims, cost recovery actions, lawsuits, administrative proceeding, orders, response costs, compliance costs, investigation expenses, consul tant
fees, attorneys' fees, paralegal fees and litigation expenses, arising from or in connection with the exercise of any Indemnified Person’s
performance of their respective obligations under this Agreement or otherwise in furtherance of the Project, including, but not limited to,
any suits or countersuits which result from the City’s leasehold interest in the Project Site, the violation or operation of any applicable
environmental laws or regulations with respect to the Project Site or arising out of the state and local sales and use tax exemptions for
materials or goods that become part of the Project or any violation of Section 107.170 of the Revised Statutes of Missouri, asamended. The
Company, and its successors or assigns, shall pay all costs and expenses incurred by the Indemnified Persons to enforce the provisions of
thisindemnification. Notwithstanding anything to the contrary, the indemnification provided in this Section shall not apply to any claim,
demand, cost, liability, damage or expense arising from the gross negligence or willful misconduct of an Indemnified Person. The Company
may control or direct the handling of litigation necessary to defend the Indemnified Persons and to ensure that the Indemnified Persons are
held harmless, if (a) the Company uses counsel agreeable to the Indemnified Persons, as applicable, (b) such counsel consults with the
Indemnified Persons, as applicable, throughout the course of any such action and (c) the Company pays all reasonable and necessary costs
incurred by the Indemnified Personsin connectionwith such action. The obligationsof the Company under thisindemnificationshall survive
the termination of this Agreement and shall remain in force beyond the expiration of any applicable statute of limitations and the full
performance of the Company’s obligations hereunder.

ARTICLE IX
SUCCESSORS AND ASSIGNS
Section 9.1 Company’s Right to Assignment.
@ The Company may assign this Agreement to an entity that is:
(N} controlled by or under common control with or controlling the Company, an entity into which the Company

is being merged or consolidated, or an entity that purchases all or substantially al of the Company or the Company’s assets; or

2 An assignment to any lender or its assignee that has been granted a deed of trust or other security interest with
respect to the Project or any portion thereof.
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(b) Notwithstanding anythingto the contrary above, such assignment shall not bevalid until the Company deliversaduplicate
original of such assignment to the City, which assignment shall include an assumption agreement duly executed and acknowledged by the
assignee, by which the assignee shall assume all of the terms, covenants and conditions of this Agreement on the part of the Company to be
performed and observed.

(c) Any assignee of all the rights of the Company shall agree to be bound by the terms of this Agreement and any other
documents related to the issuance of the Bonds. Upon such assignment of al the rights of the Company and agreement by the assignee to
be bound by the terms of this Agreement and any other documents related to the Bonds, the Company shall be released from and have no
further obligations under this Agreement or any agreement related to the issuance of the Bonds. The City shall, upon request, execute,
acknowledge and deliver such agreements evidencing and agreeing to the foregoing in aform reasonably satisfactory to the Company.

ARTICLE X
MISCELLANEOUS

Section 10.1 Exclusive Benefit. Any obligation imposed on the Company hereunder is exclusively for the benefit of the
City. No person or entity other than the City shall have standing to require satisfaction of any of the obligations contained in this Agreement
or be entitled to assume that the City will require strict compliance of any of the terms contained herein.

Section 10.2 No Personal Liability. No member, official, or employee of the City or of the Company shall be personally
liableto the other party or any successor in interest or assign of the other party, in the event of any default or breach by such party, successor
or assign of any of the obligations of this Agreement.

Section 10.3 SLDC. The City hereby appoints SLDC asits agent for the purposes of approving Requisition Certificates,
approving amendments to the Project Specifications and carrying out inspections in accordance with this Agreement, and SLDC, by its
execution of this Agreement, acknowledges its obligation to perform such functions and agrees to be bound hereby for the benefit of the
parties to this Agreement.

Section 10.4 Notices. A notice, demand or other communication under this Agreement by either party to the other shall be
sufficiently given or delivered if it is dispatched by registered or certified mail, postage prepaid, return receipt requested, or delivered
personally, and

@ To the City:

The City of St. Louis, Missouri
Office of the Mayor

City Hall

1200 Market Street, Room 200
St. Louis, Missouri 63103
Facsimile: (314) 622-4061

and

The City of St. Louis, Missouri
Office of the Comptroller

1520 Market Street, Room 3005
St. Louis, Missouri 63103
Facsimile: (314) 588-0550
ATTN: lvy Neyland-Pinkston

with a copy to:

St. Louis Development Corporation

1520 Market Street, Suite 2000

St. Louis, Missouri 63103

Facsimile: (314) 345-8686

ATTN: Rodney Crim, Executive Director

with a copy to:

Gilmore & Bell, P.C.

One Metropolitan Square
211 N. Broadway, Suite 2350
St. Louis, Missouri 63102
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Facsimile: (314) 436-1166
ATTN: Mark D. Grimm

with a copy to:

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800
St. Louis, Missouri 63105
Facsimile: (314) 621-5065

ATTN: Thomas J. Ray

(b) To the Company:

Anders Minkler Huber & Helm LLP
705 Olive Street

St. Louis, Missouri 63101
Facsimile: (314) 655-5501

ATTN: Managing Partner

with a copy to:

Polsinelli PC

100 S. Fourth Street, Suite 1000
St. Louis, Missouri 63101
Facsimile: (314) 231-1776
ATTN: William Kuehling, Esq.

or at such other address with respect to either such party asthat party may, from time to time, designate in writing and forward to the other
as provided in this Paragraph.

Section 10.5 Federal Work Authorization Program. Simultaneously with the execution of thisAgreement, the Company
shall provide the City with an affidavit and documentation meeting the requirements of Section 285.530, RSMo.

Section 10.6 Captions. The captioned headingsin this Agreement are solely for the convenience of the parties hereto and
arenot apart hereof and do not inany way limit or amplify theterms or provisions contained herein nor do they extend any substantiverights
hereunder to any party.

Section 10.7 Multiple Counter parts. This Agreement may be executed in one or more counterparts, each of which, when
taken together, shall constitute one and the same instrument.

Section 10.8 Severability. If any clause, covenant, paragraph or provision herein is declared fully or partialy invalid or
unenforceable, the remaining clauses, covenants, paragraphs and provisions shall remain enforceable and valid to the fullest extent allowed
by law.

Section 10.9 City’sRight to Access. The Company shall at all reasonabletimes(with fourteen (2) daysprior written notice)
allow the representative of SLDC, on behalf of the City, accessto the Project Site for any purpose related to this Agreement, which SLDC
deems necessary, including, but not limited to, inspection of the Work. The Company shall have theright to accompany SLDC on any such
inspection.

Section 10.10 Non-Discrimination. The Company agrees, to the extent permitted by law, to adhere to “Equal Opportunity
and Non-Discrimination Guidelines’ attached as Exhibit B to this Agreement.

Section 10.11 Waiver of Jury Trial. To the extent not prohibited by applicable law, each of the parties hereto knowingly,
voluntarily and intentionally waives any right to trial by jury of any claim, demand, action or cause of action based upon or arising under
this Agreement or any of the documents attached hereto, or in any way connected with or related or incidenta to the discussions, dealings
or actions of the parties to this Agreement, whether now existing or hereafter arising, at law or in equity, including, without limitation,
contract claims, tort claims, breach of duty claimsand all other common law or statutory claims. Each of the Company and the City hereby
consents and agrees that any such claim, demand, action or cause of action shall be decided by atria court without ajury, and that either
party to this Agreement may file an original counterpart or acopy hereof with any court as written evidence of the consent of the Company
and the City to thewaiver of itsright totrial by jury. The Company and the City each acknowledges and agreesthat it has received full and
sufficient consideration for this provision and that this provision is a material inducement for the other entering into this Agreement.

Section 10.12 Choiceof Law. This Agreement shall be construed and enforced in accordance with the internal laws of the
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State of Missouri applicable to contracts performed wholly therein without reference to its conflict of laws principles.

Section 10.13 EntireAgreement. ThisAgreement constitutestheentire agreement between thepartiesandthereareno other
agreements or representations other than those contained in this Agreement or specifically referenced herein. This Agreement may not be
amended, modified or waived oraly, but only by awriting signed by the party against whom enforcement of such amendment, modification
or waiver is sought.

[ Remainder of Page Intentionally Left Blank]

INWITNESSWHEREOF, the partieshereto, in considerati on of themutual covenantsset forth hereinandintendingtobelegally
bound, have caused this Development Agreement to be executed and delivered as of the date first written above.

“CITY” THE CITY OF ST. LOUIS, MISSOURI, a city and political
subdivision of the State of Missouri

By:
Francis G. Slay, Mayor
By:
Darlene Green, Comptroller
(SEAL)
Parrie May, City Register
Approved asto form:
Patricia A. Hageman, City Counselor
“COMPANY” ANDERSMINKLER HUBER & HELM LLP, aMissouri limited
liability partnership
By:
Name:
Title:

IN WITNESS WHEREOF, the undersigned has executed this Development Agreement and acknowledges and accepts its
responsibilities and obligations thereunder, which are being undertaken for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged.

“SLDC” ST. LOUIS DEVELOPMENT CORPORATION, a Missouri
non-profit corporation

By:

Rodney Crim, Executive Director
EXHIBIT A

Description of Project Site

The“Project Site” consistsof al areasleased by the Company pursuant to the Office L ease dated as of , 2013 between
the Company and .

EXHIBIT B
Equal Opportunity and Non-Discrimination Guidelines
In any contract for Work, the Company, its contractors and subcontractors shall comply with al federal, state and local laws,

ordinances, or regulationsgoverning equal opportunity and nondiscrimination laws (the* Nondiscrimination Laws”). Moreover, the Company
shall contractually require its contractors and subcontractors to comply with the Nondiscrimination Laws.
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The Company and its contractorswill not contract or subcontract with any party known to have been found in violation of any such
laws, ordinances, regulations or these guidelines.

The Company shall fully comply with Executive Order #28 dated July 24, 1997 (as may be extended) relating to minority and
women-owned business participation in City contracts and shall make good faith efforts to meet the workforce diversity levels detailed in
Executive #46 and Ordinance No. 69427.

The Company agrees for itself and its successors and assigns, that there shall be covenants to ensure that there shall be no
discrimination on the part of the Company, its successors or assigns upon the basis of race, color, creed, national origin, sex, marital status,
age, sexual orientation or physical handicap in the sale, lease, rental, use or occupancy of any property, or any improvements erected or to
be erected in the Area or any part thereof, and those covenants shall run with the land and shall be enforceable by the City and the United
States of America, astheir interests may appear in the project.

The Company shall fully comply (and ensure compliance by “anchor tenants’) with the provisions of St. Louis City Ordinance
#60275, which is codified at Chapter 3.90 of the Revised Ordinances of The City of St. Louis.

The Company shall enter intoaMemorandum of Understanding with the St. L ouis Agency on Training and Employment (SLATE),
which Memorandum of Understanding shall allow for SLATE to refer qualified candidatesfor non-entry level positionsto the Company for
further consideration and for the Company to cooperate with SLATE to post job opportunities with SLATE and to participate in certain
outreach events, including, but not limited to, job fairs and workshops.

EXHIBIT C
Form of Certificate of Substantial Completion
The undersigned, Anders Minkler Huber & Helm LLP (the“Company”), pursuant to that certain Devel opment Agreement dated

asof August 1, 2013 between The City of St. Louis (the“ City”) and Company (the “ Agreement”) hereby certifiesto the City, acting by and
through the St. Louis Development Corporation (“SLDC") as follows:

1 That as of , 20___, the construction of the Work (as that term is defined in the Agreement) has been
substantially completed in accordance with the Agreement.

2. Thetotal cost of the Work is $ . Evidence of such costs are attached hereto.

3. The Work has been performed in aworkmanlike manner and substantially in accordance with the Project Specifications

(asthose terms are defined in the Agreement).
4. Lienwaiversfor all applicable portions of said Work in excess of Five Thousand Dollars ($5,000) have been obtained.

5. This Certificate of Substantial Completion is being issued by the Company to the SLDC in accordance with the
Agreement to evidence the Company’ s satisfaction of all material construction obligations and covenants with respect to such Work.

6. Theacceptance (below) or thefailure of the SLDC to object inwriting to this Certificate within fifteen (15) businessdays
of the date of delivery of this Certificate to the SLDC (which written objection, if any, must be delivered to the Company prior to the end
of such fifteen (15) days) shall evidence the satisfaction of the Company’ s agreements and covenants to perform said Work.

Upon such acceptance by the SLDC, the Company may record this Certificate in the office of the City’ s Recorder of Deeds. This
Certificate is given without prejudice to any rights against third parties which exist as of the date hereof or which may subsequently come
into being. Terms not otherwise defined herein shall have the meaning ascribed to such termsin the Agreement.

IN WITNESS WHEREOF, the undersigned has hereunto set his’her hand this day of , 20

ANDERSMINKLER HUBER & HELM LLP

By:
Name:
Title:

ACCEPTED:
ST. LOUISDEVELOPMENT CORPORATION

By:
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Name:
Title:

(Insert Notary Form(s) and Legal Description)

EXHIBIT D
FORM OF PROPERTY LEASE

PROPERTY LEASE

THISPROPERTY LEASE (“Lease”) ismade and entered into as of the 1st day of August, 2013 (the “ Effective Date”), by and
between ANDERS MINKLER HUBER & HELM LLP, aMissouri limited liability partnership (“Landlord” or “Company’’), and THE
CITY OF ST. LOUIS, MISSOURI, apoalitical subdivision and city organized and existing under its Charter and the laws of the State of
Missouri (“Tenant” or “City”).

RECITALS:

A. Company isthe owner of aleasehold interest in certain real property located in the City and described on Exhibit A
attached hereto (the “ Site”), which Site consists of office suite in the office building located at 800 Market Street.

B. City isauthorized and empowered pursuant to the provisions of Article VI, Section 27(b) of the Missouri Constitution,
Sections 100.010 through 100.200, inclusive, of the Revised Statutes of Missouri and its charter (collectively, the “Act”) to purchase,
construct, extend and improve certain projects (as described in the Act) and to issueindustrial devel opment revenue bonds for the purpose
of providing fundsto pay the costs of such projects and to lease or otherwise dispose of such projectsto private persons or corporations for
manufacturing, commercial, research and development, office industry, and warehousing and industrial development purposes upon such
terms and conditions as the City shall deem advisable.

C. Pursuant to the Act, the Board of Aldermen of the City adopted an ordinance (the “Ordinance”) on July __, 2013,
authorizing the City to (a) acquire aleasehold interest in the Site pursuant to this L ease, (b) issue certain Taxable Industrial Revenue Bonds
(Anders Minkler Huber & Helms LL P Project), Series 2013, in the maximum principal amount of $2,300,000 (the “Bonds") for the purpose
of purchasing equipment to be located at the Site (as more fully described in the bel ow-defined Equipment Lease, the “ Project Equipment”)
and (c) enter into that certain Development Agreement dated as of August 1, 2013 with the Company (the “ Development Agreement”) with
respect to the Project (as defined in the Development Agreement).

D. Furthermore, the Ordinance authorizesthe City to (a) leasethe Project Equipment to the Company pursuant tothat certain
Equipment Lease dated as of August 1, 2013 (the “Equipment Lease”), and (b) sublease the Site to the Company pursuant to that certain
Sublease Agreement dated on or about even date herewith (the “ Sublease”).

E. In connection with the Project, the Ordinance and the issuance of the Bonds, and as a condition thereof, the City and
[* Trustee*], astrustee, have entered into a certain Trust Indenture of even date herewith (the “Indenture” and, collectively with this Lease,
the Equipment L ease, the Sublease and all other documents entered into by Landlord, Tenant, or any other parties with respect thereto, the
“Chapter 100 Transaction™).

F. The Company desiresto lease the Siteto the City and the City desiresto lease the Site from the Company, and to acquire
and hold aleasehold for the term of this Lease as more fully described in this Lease upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants of the parties herein contained, and as
part of the Project and the Chapter 100 Transaction, and as a condition thereof, and in consideration of the mutual promises and agreements
of the parties pursuant thereto, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Landlord hereby demises and lets to Tenant, and Tenant hereby takes from Landlord, the Leased Premises, as hereinafter defined, for the
Term and upon the covenants, terms and conditions herein contained, and in connection therewith the parties agree as follows:

ARTICLE
THE LEASED PREMISES

Section 1.1 Description of the Leased Premises. The “Leased Premises’ means, collectively, the Site, and al rights,
privileges, easements and other interests appurtenant thereto, together with the “Project Improvements,” which consist of al structures,
improvements, fixtures and other additions upon the Site from time-to-time during the Term (as defined below), and all alterations, additions
and replacements of any of the same from time-to-time during the Term, provided, however, that fee simpletitleto the Project Improvements
shall be and remain in Tenant until the expiration or sooner termination of this Lease, upon which event the Project Improvements shall
become the property of Landlord.
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ARTICLE I
TERM

Section 2.1 Term. Theterm of thisLease (“Term”) shall be deemed to have commenced upon the Effective Date and shall
terminate on March 2, 2024, subject to earlier termination (@) if the Company exercises its option to purchase the Project pursuant to the
Sublease, or (b) upon the occurrence of an Event of Default pursuant to this Lease, or (¢) the termination of the Prime Lease.

ARTICLE 111
DEFINITIONS
Section 3.1 Definitions. The following terms, whenever appearing in this Lease with initial capital letters, shall have the
respective meanings set forth or referred to in this Article111:
@ “Act” shall have the meaning set forth in the Recitals to this Lease.
(b) “Bonds’ shall have the meaning set forth in the Recitals to this Lease.
(c) “ Chapter 100 Transaction” shall have the meaning set forth in the Recitalsto this Lease.
(d) “ Devel opment Agreement” shall have the meaning set forth in the Recitals to this Lease.
(e “ Effective Date” shall have the meaning set forth in Section 2.1.
()] “Equipment Lease” shall have the meaning set forth in the Recitals to this L ease.
(9) “ Event of Default” shall have the meaning set forth in Section 11.1.
(h) “Landlord’ s Mortgagee” shall have the meaning set forth in Section 6.1.
0 “Lease Year” means a period of twelve (12) consecutive full calendar months beginning on the Effective Date and

ending twelve monthsthereafter; provided, however, that if the Effective Date does not fall on thefirst day of acalendar
month, thefirst Lease Y ear shall begin on the Effective Date and shall end on the date which is twelve months after the
first day of thefirst calendar month following the Effective Date; and provided further, that thelast Lease Y ear shall end
on the expiration or earlier termination of this Lease, notwithstanding the fact that such last Lease Y ear may consist of
less than twelve (12) consecutive full calendar months.

) “Leased Premises’ shall have the meaning set forth in Section 1.1.

(k) “Mortgage” shall have the meaning set forth in Section 6.1.

0] “Ordinance” shall have the meaning set forth in the Recitalsto this Lease.
(m) “Prime Landlord” shall have the meaning set forth in Section 6.1.

(n) “Prime Lease” shall have the meaning set forth in Section 6.1.

(0) “Project” shall have the meaning set forth in the Recitalsto this Lease.
(p) “ Project Equipment” shall have the meaning set forth in the Recitals to this Lease.
()] “Project Improvements’ shall have the meaning set forth in Section 1.1.
(9] “Rent” shall have the meaning set forth in Section 4.1.

G “ dte” meansthe area described in Exhibit A attached hereto.

t) “ Qublease” shall have the meaning set forth in the Recitals to this Lease.

(u) “Term” shall have the meaning set forth in Section 2.1.
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ARTICLE IV
RENT

Section 4.1 Rent. In addition to Tenant’ s agreement to issue the Bonds, Tenant hereby agreesto pay to Landlord annual
rent under this Lease (the “ Rent”) equal to One Dollar and no/100 ($1.00). The Rent shall be payablein cash or other available funds on the
first day of each Lease Year (or the next business day, if such first day is not a business day) at the offices of Landlord located at the Site.
Notwithstanding any other provision herein, Tenant may offset its obligation to pay Rent hereunder against any monetary sum or sums due
to Tenant by the Company pursuant to the Sublease.

Section 4.2 GrossLease. Landlord shall pay, subject to the provisions of the Sublease and the Devel opment Agreement,
all impositions, and all other costs, expenses, and operating payments associated with the Leased Premises. It isthe purpose and intent of
Landlord and Tenant that thisis a gross lease and that Tenant shall have no obligation to pay maintenance, insurance, or taxes or other
obligations arising out of this Lease, except Rent.

ARTICLEYV
CONSTRUCTION OF PROJECT

Section 5.1 Construction of Project. The Project shall be constructed by Landlord, as agent of Tenant, to the extent
provided in the Sublease or required by the Chapter 100 Transaction. The Project Improvements and the Project Equipment shall be owned
by Tenant during the Term, subject to the Sublease and the Equipment Lease, respectively.

ARTICLE VI
FINANCING

Section 6.1 Mortgage. Landlord shall have the right at any time and from time-to-time after the Effective Date to create
any one or more security interests in the form of a mortgage, deed of trust or other similar lien or encumbrance (a “Mortgage”) upon or
affecting Landlord's leasehold estate in the Site and its reversionary interest in the Project, or any part thereof, provided the Mortgage
complieswith the Sublease. Any holder of any such Mortgageis herein referred to as“Landlord’ s Mortgagee(s).” ThisLease and the estate
of Tenant hereunder shall be subject and subordinate to any Mortgage in favor of Landlord’s Mortgagee now encumbering the L eased
Premises or any part thereof, provided the Mortgage complies with the Sublease. Upon the request of Landlord, Tenant will execute and
deliver any necessary or proper instruments or certificates reasonably necessary to subordinate, or confirm the subordination of, this Lease
and the estate of Tenant hereunder to any such Mortgage or to any easement, reciprocal easement agreement or other operating agreement
burdening the L eased Premises. Upon the forecl osure of any Mortgage by Landlord’ s Mortgagee, or salein lieu thereof, Tenant shall attorn
to such Landlord’' s Mortgagee. Notwithstanding the foregoing, upon the written request of Landlord’s Mortgagee, this L ease shall be prior
and superior tothelien of any Mortgage. Tenant also agreesand acknowledgesthat thisL easeissubject and subordinatetothat certain Office
Lease(the"PrimeLease”) entered into between ,a (the* PrimeLandlord”) and the Company, and al rights
of Prime Landlord thereunder.

Section 6.2 NoL easehold Mortgage. Tenant shall havenoright to mortgageitsinterestsunder thisLeasefor any purpose.

ARTICLE VII
DISCHARGE OF LIENS

Section 7.1 Covenant Against Liens. Except for liens created, authorized or permitted by the Company pursuant to the
Sublease, Tenant shall not knowingly take any affirmative action that would permit any lien, encumbrance or charge, or any claim which
might be or become a lien, encumbrance or charge, to be placed on the Leased Premises or the Project or any part thereof. If any lien,
encumbrance or charge, or any claim which might be or become a lien, encumbrance or charge, is threatened or placed on the Leased
Premises, the Project or any part thereof, Tenant will immediately notify Landlord upon becoming aware of the same, and will cooperate
with the Company and use its reasonable best efforts to seek the removal and/or dismissal of the same.

ARTICLE VIII
ASSIGNMENT AND SUBLEASE
Section 8.1 Assignment and Sublease. Except to the limited extent of the Sublease, Tenant shall not assign, sublet or
otherwise transfer this Lease or any of its rights hereunder, presently or collaterally.
ARTICLE IX
USE
Section 9.1 Use by Tenant. Tenant shall have the right of use or possession of the Leased Premises only to the extent

expressly required and permitted by the Sublease.

Section 9.2 Covenant Against Waste. Tenant shall not commit or suffer any wasteto the L eased Premisesor any property
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adjacent thereto.
ARTICLE X
REPAIRS, MAINTENANCE, UTILITIES
Section 10.1 Repairs and Maintenance. Landlord shall, at its sole cost and expense, maintain and repair the Leased

Premisesand the Project, and al portionsthereof and improvementsthereon, to the extent required by the Sublease. In no event shall Tenant
be required to make any repairs, improvements, additions, replacements, reconstructions or other changesto the Leased Premises or Project
or perform any maintenance thereon.

ARTICLE XI
DEFAULT

Section 11.1 Eventsof Default. An“Event of Default” shall be deemed to have occurred hereunder if (a) (i) Tenant shall
fail or refuse to perform or comply with any of the agreements, terms, covenants or conditions provided in this Lease for aperiod of fifteen
(15) business days after receipt of written notice from Landlord specifying the items in default, or (i) a“default” or “Event of Default”
(subject to the maximum notice and cure provisions provided for therein) by the City shall have occurred under the Sublease, the Indenture,
the Equipment L ease or the Development Agreement or (b) (i) Landlord shall fail or refuseto perform or comply with any of the agreements,
terms, covenants or conditions provided in this Lease for a period of fifteen (15) business days after receipt of written notice from Landlord
specifying the itemsin default or (ii) a“default” or “Event of Default” (subject to the maximum notice and cure provisions provided for
therein) by the Company shall have occurred under the Sublease, the Indenture, the Equipment Lease or the Development Agreement.

Upon the occurrence of an Event of Default by Tenant, at Landlord’ s option, by written notice and election to Tenant, Tenant’s
rights under this Lease shall expire and terminate, and upon such expiration the Tenant’ s estate in the Project under this Lease shall expire
and terminate. The foregoing termination of Tenant’s rights shall not be deemed to imply that this Lease is terminated unless Landlord
specifically declares Landlord is exercising such right to so terminate this Lease. Upon the occurrence of an Event of Default by Landlord,
Tenant’s sole remedy shall be to terminate this Lease, by written notice to Landlord.

Section 11.2 Surrender. Upon any such termination of Tenant’ srights under this Lease pursuant to Section 11.1, Tenant
shall quit and peacefully surrender the Leased Premises and Project to Landlord to the extent that Tenant may be in possession thereof to
the limited extent permitted or required by the Sublease, and Landlord, upon or at any time after any such termination, may without further
notice enter upon and re-enter the Leased Premises and Project and possess and repossess itself thereof, by force, summary proceedings,
€jectment or otherwise, and may dispossess Tenant and remove Tenant and all other persons and property from the L eased Premisesand may
have, hold and enjoy the Project and the Leased Premises and the right to receive all income of and from the same.

Section 11.3 Self-Help. Inaddition to any and all other rights and remedies available to Landlord under this Lease, upon
the occurrence of an Event of Default by Tenant with respect to any covenant or provision of thisL ease, Landlord may, at Landlord’ soption,
after noticeand expiration of any applicable cure period, perform such covenant or provision for the account of Tenant, and the costsincurred
by Landlord shall beimmediately due and payable by Tenant to Landlord, on demand.

Section 11.4 Attorneys Fees. Inthe event either party shall commence any legal proceedingsto enforce any of the terms,
covenantsor provisionsof thisLease, theprevailing party shall be entitled to recover itslitigation costs and reasonable attorneys' feesarising
out of such litigation.

Section 11.5 NoWaiver. Nofailureby either party to insist upon the strict performance of any agreement, term, covenant
or condition hereof or to exercise any right or remedy consequent upon a breach thereof, shall constitute awaiver of any such breach or of
such agreement, term, covenant or condition. No agreement, term, covenant or condition hereof to be performed or complied with by either
party and no breach thereof, shall be waived, atered or modified except by awritten instrument executed by the other party. No waiver of
any breach shall affect or alter this L ease, but each and every agreement, term, covenant and condition hereof shall continuein full force and
effect with respect to any other then existing or subsequent breach thereof.

Section 11.6 Cumulative Remedies. Each right and remedy provided for in this Lease shall be cumulative and shall bein
addition to every other right or remedy provided for in this Lease or now or hereafter existing at law or in equity or by statute or otherwise,
and the exercise or beginning of the exercise by either party of any such rights or remedies shall not preclude the simultaneous or later
exercise by either party of any other such rights or remedies, except as otherwise expressly provided in this Lease.

ARTICLE XII
INSURANCE

Section 12.1 Coverage. Landlord shall maintaininforcecommercial genera liability insurance and hazard insurance, and
shall provide proof thereof to Tenant, as Landlord deems appropriatein its sole discretion, provided that Landlord shall name Tenant asan
additional insured on any such policy or policiesof insurance. The Tenant hereby waivesany and all rightsto any proceedsfrom any hazard
insurance policy and agrees to take any further action or execute any document necessary to evidence such waiver.
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ARTICLE XIII
INDEMNIFICATION

Section 13.1 Indemnification by Landlord. Landlord shall, at itssolecost and expense, defend, indemnify and hold harmless Tenant
only to the extent set forth in the Development Agreement.

ARTICLE XIV
CASUALTY DAMAGE

Section 14.1 Repair. In the event that, at any time during the Term of this Lease, the Project or other improvements on the L eased
Premises shall be destroyed or damaged in whole or in part by fire or other casualty, then, the Project shall be repaired or replaced to the
extent and in the manner expressly provided by the Sublease.

ARTICLE XV
CONDEMNATION

Section 15.1 Condemnation. If, at any time during the Term of this Lease, there shall be atotal or partial taking of the
L eased Premises or Project in condemnation proceedings or by any right of eminent domain or by salein lieu thereof, the parties shall have
the rights and obligations provided in the Sublease, and this Lease shall terminate only to the extent and in the manner provided in the
Sublease.

Section 15.2 Proceeds. In the event of any such taking, the proceeds from condemnation or any related action shall be
applied as expressly provided in the Sublease.
ARTICLE XVI
SURRENDER
Section 16.1 Surrender of L eased Premises. Except as otherwise expressly provided inthisL ease, Tenant shall surrender

and deliver up the Leased Premises and all improvements thereon to Landlord at the expiration or other termination of this Lease, to the
limited extent that Tenant may have any rights to possession thereof as expressy provided herein, without fraud or delay.

Section 16.2 Survival of Terms. Theterms of this Article XV 11 shall survive the expiration or sooner termination of this
Lease.

ARTICLE XVII
CERTIFICATES

Section 17.1 Certificates. Each party shall, at the Company’ s cost and expense, asreasonably requested by the other party
fromtimetotime, within ten (10) business days after request by the other party, certify by written instrument, duly executed, acknowledged,
and delivered to the requesting party or any other person, firm or corporation specified by the requesting party, the following facts (if the
same be true):

@ that this Lease is unmodified and in full force and effect, or, if there have been any modifications, that this
Leaseisin full force and effect as modified and stating, the modifications;

(b) whether or not there are, to the best of the certifying party’ s knowledge and belief, then existing any set-offs
or defenses against the enforcement of any of the agreements, terms, covenants or conditions hereof upon the part of Tenant to be
performed or complied with, and, if so, specifying the same;

(c) the dates of commencement and expiration of the Term; and

(d) whether or not, to the best knowledge of the officer executing such certificate, the other party isin default in
the performance of any covenant, agreement or condition contained in this Lease and, if so, specifying each such default of which
the person executing such certificate may have knowledge.

ARTICLE XVIII
NOTICES

Section 18.1 Notices. Any and all notices, demands, requests, submissions, approvals, consents, disapprovals, objections,
offers, or other communications or documents required to be given, delivered or served or which may be given, delivered or served under
or by theterms and provisions of thisLease or pursuant to law or otherwise, shall be madein the form and manner provided in the Sublease.
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ARTICLE XIX
TERMINATION

Section 19.1 Landlord’s Right to Terminate. Landlord shall have the absolute right to terminate this L ease upon any
termination of the Sublease pursuant to Landlord’s purchase of the leasehold of Tenant hereunder, including Tenant’s interest in certain
improvements on the Leased Premises, pursuant to Article X1 of the Sublease.

ARTICLE XX
PRIME LEASE

Section 20.1 Prime Lease. Tenant shall not take any action which would constitute or cause a breach, default, event of
default or termination of the Prime Lease on the part of the Company, nor shall Tenant exercise any rights or consents of Company under
the Prime Lease. Upon receiving any notice under or with respect to the Prime Lease, the Tenant shall immediately deliver a copy of the
same to the Landlord.

ARTICLE XXI
MISCELLANEOUS PROVISIONS

Section 21.1 Rule of Construction. Inthe event of any conflict between the terms hereof and the terms of the Sublease,
the terms of the Sublease shall control.

Section 21.2 Severability. If any term or provision of this Lease or the application thereof to any person or circumstance
shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such term or provision to persons or
circumstances other than those asto which it is held invalid or unenforceable, shall not be affected thereby, and each and every term and
provision of this Lease shall be valid and be enforced to the fullest extent permitted by law.

Section 21.3 No Oral Maodification. All prior understandings and agreements between the parties are merged within this
Leasewhich alonefully and completely setsforth the understanding of the parties, and this L ease may not be changed orally or in any manner
other than by an agreement in writing and signed by the party against whom enforcement of the change is sought.

Section 21.4 Covenantsto Bind and Benefit Respective Parties. Each and every one of the covenants and agreements
herein contained shall bind and inure to the benefit of Landlord and Tenant and their permitted successors and assigns, and shall run with
the Site.

Section 21.5 Captionsand Table of Contents. The captions of this Lease are for convenience and reference only and in
no way define, limit or describe the scope or intent of this Lease.

Section 21.6 Disclaimer of Relationship. Neither anything contained inthisL ease nor any act of Landlord or Tenant, shall
be deemed or construed by any person to create any relationship of limited or general partnership or joint venture between Landlord and
Tenant or any third party beneficiary in favor of any person.

Section 21.7 Governing Law. ThisLease shall be construed in accordance with theinternal laws of the State of Missouri
applicable to contracts performed wholly therein without reference to its conflict of laws principles.

Section 21.8 Waiver of Jury Trial. To the extent not prohibited by applicable law, each of the parties hereto knowingly,
voluntarily and intentionally waives any right to trial by jury of any claim, demand, action or cause of action based upon or arising under
this Lease, or in any way connected with or related or incidental to the discussions, dealings or actions of the partiesto this L ease, whether
now existing or hereafter arising, at law or in equity, including, without limitation, contract claims, tort claims, breach of duty claims and
all other common law or statutory claims. Each of Landlord and Tenant hereby consents and agrees that any such claim, demand, action or
cause of action shall be decided by atrial court without ajury, and that either party to this Lease may file an original counterpart or a copy
hereof with any court as written evidence of the consent of Landlord and Tenant to the waiver of itsright to trial by jury. Landlord and
Tenant each acknowledges and agrees that it has received full and sufficient consideration for this provision and that this provision is a
material inducement for the other entering into this Lease.

Section 21.9 Recording. At the Landlord’ s option, exercised by written notice to the Tenant, Landlord and Tenant shall,
within ten (10) business days of such notice, execute amemorandum of lease in recordable form, in aform mutually agreeable to Landlord
and Tenant, which will be recorded by Landlord in the Office of the Recorder of Deeds of the City at the cost of the Landlord. Upon the
termination of this Lease or upon any information in such memorandum becoming inaccurate, Landlord and Tenant shall, upon request of
either party, promptly execute an instrument in recordable form that states that the Lease has terminated, or that corrects any inaccurate
information, as the case may be.

[Remainder of page intentionally |eft blank. Signature pages to follow.]
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IN WITNESS WHEREOF, the parties hereto have executed this Property Lease as of the Effective Date.

“LANDLORD" ANDERSMINKLERHUBER & HELMSL L P, aMissouri limited
liability partnership
By:
Name:
Title:
“TENANT” THE CITY OF ST. LOUIS, MISSOURI, a city and political
subdivision of the State of Missouri
By:
Francis G. Slay, Mayor
By:
Darlene Green, Comptroller
(SEAL)
Parrie May, City Register
Approved asto form:
Patricia A. Hageman, City Counselor
Exhibit A

DESCRIPTION OF SITE

The “Site” consists of the “Premises,” as defined in that certain Office L ease dated as of , 2013 between the Company
and .

EXHIBIT E
FORM OF SUBLEASE

SUBLEASE AGREEMENT

THISSUBLEASE AGREEMENT (“Lease”) is made and entered into as of the 1st day of August, 2013 (the “ Effective Date”),
by and between THE CITY OF ST.LOUI S, MISSOURI, apolitical subdivision and city organized and existing under its Charter and the
laws of the State of Missouri (“Landlord” or “City”) and ANDERS MINKLER HUBER & HELM LLP, aMissouri limited liability
partnership (“Tenant” or “Company”).

RECITALS:
A. Company isthe owner of aleasehold interest in certain real property located in the City and described on Exhibit A
attached hereto (the “ Site”), which Site consists of office suite in the office building located at 800 Market Street.
B. Company hasleased the Siteto the City pursuant to that certain Property L ease dated asof August 1, 2013 (the“ Property
Lease”).
C. City isauthorized and empowered pursuant to the provisions of Article VI, Section 27(b) of the Missouri Constitution,

Sections 100.010 through 100.200, inclusive, of the Revised Statutes of Missouri and its charter (collectively, the “Act”) to purchase,
construct, extend and improve certain projects (as described in the Act) and to issue industrial development revenue bonds for the purpose
of providing funds to pay the costs of such projects and to lease or otherwise dispose of such projectsto private persons or corporations for
manufacturing, commercial, research and development, office industry, and warehousing and industrial development purposes upon such
terms and conditions as the City shall deem advisable.

D. Pursuant to the Act, the Board of Aldermen of the City adopted an ordinance (the “Ordinance”’) on July __, 2013,
authorizing the City to (a) acquirealeasehold interest in the Site pursuant to the Property L ease, (b) issue certain Taxable Industrial Revenue
Bonds (Anders Minkler Huber & Helm LLP Project), Series 2013, in the maximum principal amount of $2,300,000 (the “Bonds”) for the
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purpose of purchasing equipment to be located at the Site (as more fully described in the below-defined Equipment Lease, the “Project
Equipment”) and (c) enter into that certain Development Agreement dated as of August 1, 2013 with the Company (the “Development
Agreement”) with respect to the Project (as defined in the Development Agreement).

E. Furthermore, the Ordinance authorizesthe City to (a) |easethe Project Equi pment to the Company pursuant tothat certain
Equipment Lease dated as of August 1, 2013 (the “Equipment Lease”), and (b) sublease the Site to the Company pursuant to that certain
Sublease Agreement dated on or about even date herewith (the “ Sublease”).

F. In connection with the Project, the Ordinance and the issuance of the Bonds, and as a condition thereof, the City and
[* Trustee*], astrustee, have entered into a certain Trust Indenture of even date herewith (the “Indenture” and, collectively with this Lease,
the Equipment L ease, the Sublease and all other documents entered into by Landlord, Tenant, or any other parties with respect thereto, the
“Chapter 100 Transaction™).

G. The City desiresto |ease the Siteto the Company and the Company desiresto |ease the Site from the City, and to acquire
and hold aleasehold for the term of this Lease as more fully described in this Lease upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the foregoing premises, the mutual covenants of the parties herein contained, and as
part of the Project and the Chapter 100 Transaction, and as a condition thereof, and in consideration of the mutual promises and agreements
of the parties pursuant thereto, and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Landlord hereby demises and lets to Tenant, and Tenant hereby takes from Landlord, the Leased Premises, as hereinafter defined, for the
Term and upon the covenants, terms and conditions herein contained, and in connection therewith the parties agree as follows:

ARTICLEI
THE LEASED PREMISES

Section 1.1 Description of the Leased Premises. The “Leased Premises’ means, collectively, the Site, and all rights,
privileges, easements and other interests appurtenant thereto, together with the “Project Improvements,” which consist of al structures,
improvements, fixtures and other additions upon the Site from time-to-time during the Term (as defined below), and all alterations, additions
and replacements of any of the same from time-to-time during the Term, provided, however, that fee simpl etitle to the Project Improvements
shall be and remain in Landlord until the expiration or sooner termination of this Lease, upon which event the Project |mprovements shall
become the property of Tenant.

ARTICLE I
TERM

Section 2.1 Term. Theterm of thisLease (“ Term”) shall be deemed to have commenced upon the Effective Date and shall
terminate on March 2, 2024, subject to earlier termination if (a) the Tenant exercisesits option to purchase the City’ sinterest in the Property
L ease pursuant to this Lease or (b) the Property Lease isterminated.

ARTICLE 1
DEFINITIONS
Section 3.1 Definitions. Thefollowing terms, whenever appearing in thisLease withinitial capital letters, shall have the
respective meanings set forth or referred to in this Article111:
@ “Act” shall have the meaning set forth in the Recitals to this Lease.
(b) “ Affiliates” shall have the meaning set forth in the Development Agreement.
(c) “ Additional Rent” shall have the meaning set forth in Section 5.1.
(d) “ Base EP Revenues’ means, (1) when used in the calculation of the Buildout Financing Allowance to be paid to the

Company in 2014, all EP Revenues collected by the City during calendar year 2013 and (2) when used inthe calculation
of the Buildout Financing Allowance to be paid to the Company in subsequent years, the Base EP Revenues used in the
calculation of the prior year’s calculation of the Buildout Financing Allowance increased by two percent (2%).

(e) “Base Rent” shall have the meaning set forth in Section 4.1.
()] “ Buildout Financing Allowance” shall have the meaning set forth in Section 5.3.
(9) “ Chapter 100 Transaction” shall have the meaning set forth in the Recitalsto this Lease.

(h) “ Development Agreement” shall have the meaning set forth in the Recitals to this Lease.
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0]

“ Effective Date” shall have the meaning set forth in Section 2.1.

@) “ EP Revenues’ means, for each calendar year, the sum of: (@) all revenue attributable to employees of the Tenant and
its Affiliates from the tax imposed by the City pursuant to Sections 5.22.010 through 5.22.140 of the Revised Code of
The City of St. Louis (and any similar or successor tax or taxes) on salaries, wages, commissions, and other
compensation, as indicated on the quarterly payroll tax reports (Form W-10), if any, filed by Tenant and the Affiliates
with the Collector of Revenue of the City, with respect to the calendar year in question; and (b) al revenue attributable
to employees of the Tenant and the Affiliatesfrom thetax imposed by the City pursuant to Sections5.23.010t0 5.23.140
of the Revised Code of the City (and any similar or successor tax or taxes) on every person who, in connection with his
or her business, engages, hires, employs, or contracts with one or more individuals as an employee, to perform work or
render servicesinwhole or in part within the City, asindicated on the quarterly payroll report (Form P-10), if any, filed
by Tenant and the Affiliates with the Collector of the City, with respect to the calendar year in question.

(k) “ Event of Default” shall have the meaning set forth in Section 11.1.

) “Landlord’s Mortgagee” shall have the meaning set forth in Section 6.1.

(m) “Lease Year” shall mean aperiod of twelve (12) consecutive full calendar months beginning on the Effective Date and
ending twelve monthsthereafter; provided, however, that if the Effective Date does not fall onthefirst day of acalendar
month, thefirst Lease Y ear shall begin on the Effective Date and shall end on the date which is twelve months after the
first day of thefirst calendar month following the Effective Date; and provided further, that the last Lease Y ear shall end
on the expiration or earlier termination of this Lease, notwithstanding the fact that such last Lease Y ear may consist of
less than twelve (12) consecutive full calendar months.

(0) “Leased Premises’ shall have the meaning set forth in Section 1.1.

(p) “Mortgage” shall have the meaning set forth in Section 6.1.

()] “Ordinance” shall have the meaning set forth in the Recitalsto this Lease.

(9] “Prime Lease” shall have the meaning set forth in Section 6.1 of the Property Lease.

(9 “Project” shall have the meaning set forth in the Recitalsto this Lease.

t) “Project Improvements’ shall have the meaning set forth in Section 1.1.

(u) “ Project Specifications’ shall have the meaning set forth in Section 5.1.

(v) “Rent” means, collectively, Base Rent plus Additional Rent.

(w) “Ste” means the area described in Exhibit A attached hereto.

x) “SLDC” shall mean the St. Louis Development Corporation, which entity is appointed by Landlord as the agent of
Landlord for the purpose of performing certain functions hereunder.

) “Term’ shall have the meaning set forth in Section 2.1.

ARTICLE IV
RENT
Section 4.1 Base Rent. Tenant hereby agreesto pay to Landlord annual rent under this Lease (the “Base Rent”) equal to

One Dollar and no/100 ($1.00). The Base Rent shall be payable in cash or other available funds on the first day of each Lease Y ear (or the
next businessday, if such first day isnot abusiness day) at the offices of SLDC, 1520 Market Street, Suite 2000, St. Louis, Missouri 63103,
Attn: Executive Director. Notwithstanding any other provision herein, Tenant may offset its obligation to pay Rent hereunder against any
monetary sum or sums due to the Company by the City pursuant to the Property Lease.

Section 4.2 Net Lease. Tenant shall pay, subject to the provisions of the Development Agreement, all impositions, and
all other costs, expenses, and payments which Tenant assumes or agreesto pay to any person under the terms of thisLease. It isthe purpose
and intent of Landlord and Tenant that thisis anet lease and that Landlord shall have no obligation to pay maintenance, insurance, or taxes
or any other obligations arising out of this Lease (except the Buildout Financing Allowance), provided that Landlord shall have no right
hereunder to contract for such costs or expenses that will be paid by Tenant.
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ARTICLEYV
CONSTRUCTION OF PROJECT

Section 5.1 Construction of Project. The Landlord has selected the Tenant to construct, on behalf of the Landlord, the
Projectinaccordancewiththe* Project Specifications’ identifiedinthe Devel opment Agreement. TheProject shall beconstructed by Tenant,
asagent of Landlord. The partiesagreethat Tenant shall pay Landlord additional rent equal to the sum of all costsrelated to the construction
of the Project (the “Additional Rent”), as such costs are certified by Tenant to Landlord, provided that Tenant shall have a set-off against
such monetary obligation to pay Additional Rent by incurring and causing to be paid such costs, such that, if Tenant pays (or in any way
causes to be paid) al such costs relating to construction of the Project, Tenant shall have no further monetary obligation to Landlord
hereunder. Insuch event, Tenant shall be deemed to have paid such Additional Rent, and Landlord shall be deemed to have paid for the costs
of construction of the Project using Landlord’ s own funds.

Section 5.2 Sales Tax Exemption. Landlord acknowledgesthat Tenant is constructing the Project on Landlord’ s behalf,
and agreesto cooperate with Tenant and any contractors or sub-contractorsfor the Project and to useits best effortsin acquiring the benefits
of the salestax exemption for retail sales of materials used to construct, repair or remodel facilitiesfor political subdivisions. Landlord shall
providethe Tenant and its contractorsfor the Project with aproject exemption certificate as set forth in Section 144.062, RSMo. and 12 CSR
10-3.886, or the functional equivalent thereof.

Section 5.3 Buildout Financing Allowance. In furtherance of Tenant’s construction of the Project on Landlord’ s behal f
and notwithstanding any amount of Rent which may beduefrom Tenant to Landlord, Landlord agreesto pay annually to Tenant the* Buildout
Financing Allowance” asdescribed below. For the purposesof thisL ease, the Buildout Financing Allowance” meansan amount, determined
annually during theterm of thisL ease, whichisequal tofifty percent (50%) of the difference between: (x) the EP Revenuesfor the preceding
year and (y) the Base EP Revenues for such preceding year. If the calculation of the Buildout Financing Allowance results in a negative
number, the Buildout Financing Allowance shall be zero for such year. The Buildout Financing Allowance payable for each year shall be
determined on or before and shall be payable on or before March 1 of such year (based upon the preceding year's EP Revenues and Base
EP Revenues) beginning in 2015 (calculated for calendar year 2014) and continuing through 2024 (calculated for calendar year 2023).
Notwithstanding anything to the contrary herein, the total amount of the Buildout Financing Allowance paid shall not exceed the cost of the
Work, as certified in the Certificate of Substantial Completion (as defined in the Devel opment Agreement).

ARTICLE VI
FINANCING

Section 6.1 Mortgage. Landlord shall have no right to mortgage or in any way encumber the Leased Premises without
the advance written consent of Tenant, which consent may be withheld in Tenant’s sole and unfettered discretion.

Section 6.2 Leasehold Mortgage. Tenant shall havethe right at any time and from time-to-time after the Effective Date
to create any one or more security interestsin the form of amortgage, deed of trust or other similar lien or encumbrance (a“Mortgage”) upon
or affecting Tenant’s leasehold estate in the Leased Premises or its interest in the Project, or any part thereof. Any holder of any such
Mortgage is herein referred to as “ Tenant’ s Mortgagee(s).”

ARTICLE VII
DISCHARGE OF LIENS

Section 7.1 Covenant Against Liens. Tenant may create or permit to be created or to remain, any lien, claim,
encumbrance, mechanic’s, laborer’ sor materialman’ slienwhich might be or becomealien, encumbrance or charge upon the L eased Premises
or Project or any part thereof, without the right of Landlord to consent to the same.

ARTICLE VIII
ASSIGNMENT AND SUBLEASE
Section 8.1 Assignment and Sublease. The Tenant may assign this Lease only to an entity that is an assignee of the
Development Agreement.
ARTICLE IX

OPTION TO PURCHASE

Section 9.1 Option to Purchase. Notwithstanding any other provision hereof or of any other document to the contrary,
and notwithstanding any default or breach of this Lease by Tenant (or any exercise by Landlord of any remedy with respect to the same)
Tenant shall at all times have the right to purchase Landlord’ sinterest in the Property Lease for the sum of One Dollar and no/100 ($1.00)
and an amount of money equal to the City’s and SLDC'’ s reasonable attorney fees and expenses incurred in connection with the Tenant’s
exercise of itsoption to purchase. Such option shall be exercisable by Tenant by giving fifteen (15) daysadvance written noticeto Landlord,
provided that, upon Tenant’s exercise of such option, Landlord shall have no further monetary obligation to Tenant hereunder and shall
promptly execute and deliver to Tenant all appropriate documents to terminate this L ease.
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ARTICLE X
REPAIRS, MAINTENANCE, UTILITIES

Section 10.1 Repairsand M aintenance. Tenant shall, at its sole cost and expense, maintain and repair the Leased Premises
and the Project, and all portions thereof and improvements thereon. Except as provided in Article V hereof, In no event shall Landlord be
required to make any repairs, improvements, additions, replacements, reconstructions or other changesto the L eased Premises or Project or
perform any maintenance thereon.

ARTICLE XI
DEFAULT

Section 11.1 Events of Default. An“Event of Default” shall be deemed to have occurred hereunder if () Landlord shall
fail or refuse to perform or comply with any of the agreements, terms, covenants or conditions provided in this Lease for aperiod of fifteen
(15) business days after receipt of written notice from Tenant specifying the itemsin default, (b) Tenant shall fail or refuse to perform or
comply with any of the agreements, terms, covenants or conditions provided in this Lease for a period of fifteen (15) business days after
receipt of written notice from Landlord specifying the itemsin default, or (c) an Event of Default under any document entered into between
City and Company as part of the Chapter 100 Transaction.

Upon the occurrence of an Event of Default by Landlord, Tenant may, in addition to its right to exercise its option to purchase
pursuant to Section 9.1, seek any other rightsor remedies available at law or equity. Upon the occurrence of an Event of Default by Tenant,
Landlord’ s sole remedy shall be to terminate this Lease, by written notice to Tenant, provided that no exercise of such right or remedy shall
affect or in any way abridge Tenant’s option to purchase pursuant to Section 9.1.

Section 11.2 Legal Fees. In the event either party shall commence any legal proceedings to enforce any of the terms,
covenantsor provisionsof thisLease, theprevailing party shall be entitled torecover itslitigation costs and reasonable attorneys' feesarising
out of such litigation.

Section 11.3 NoWaiver. Nofailureby either party to insist upon the strict performance of any agreement, term, covenant
or condition hereof or to exercise any right or remedy consequent upon a breach thereof, shall constitute awaiver of any such breach or of
such agreement, term, covenant or condition. No agreement, term, covenant or condition hereof to be performed or complied with by either
party and no breach thereof, shall be waived, altered or modified except by awritten instrument executed by the other party. No waiver of
any breach shall affect or alter this L ease, but each and every agreement, term, covenant and condition hereof shall continuein full forceand
effect with respect to any other then existing or subsequent breach thereof.

Section 11.4 Cumulative Remedies. Each right and remedy provided for in this L ease shall be cumulative and shall bein
addition to every other right or remedy provided for in this Lease or now or hereafter existing at law or in equity or by statute or otherwise,
and the exercise or beginning of the exercise by either party of any such rights or remedies shall not preclude the simultaneous or later
exercise by either party of any other such rights or remedies, except as otherwise expressly provided in this Lease.

ARTICLE XII
INSURANCE

Section 12.1 Coverage. Tenant shall provideinsurance coverage asrequired by the Property Lease. The Landlord hereby
waives any and al rightsto any proceeds from any such insurance policy and agrees to take any further action or execute any document
necessary to evidence such waiver.

ARTICLE XIII
INDEMNIFICATION

Section 13.1 Indemnification by Tenant. Tenant shall, at itssole cost and expense, defend, indemnify and hold harmless
Landlord to the extent provided in the Development Agreement.

ARTICLE XIV
CASUALTY DAMAGE

Section 14.1 Repair. Intheevent that, at any time during the Term of this L ease, the Project or other improvementson the
Leased Premises shall be destroyed or damaged in whole or in part by fire or other casualty, then, the Project shall be repaired or replaced
to the extent determined by Tenant in its sole and unfettered discretion.
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ARTICLE XV
CONDEMNATION

Section 15.1 Condemnation. If, at any time during the Term of this Lease, there shall be atotal or partial taking of the
L eased Premises or Project in condemnation proceedings or by any right of eminent domain or by salein lieu thereof, thisLease shall survive
such taking.

Section 15.2 Proceeds. Intheevent of any such taking or action, the condemnation proceeds or proceeds from such action
shall be the sole property of Tenant.

ARTICLE XVI
SURRENDER

Section 16.1 Surrender of L eased Premises. Except asotherwise expressly provided inthisL ease, Tenant shall surrender
and deliver up the Leased Premises and all improvements thereon to Landlord at the expiration or other termination of this Lease, to the
limited extent that Tenant may have any rights to possession thereof as expressly provided herein, without fraud or delay.

Section 16.2 Survival of Terms. The terms of this Article XVI and Section 9.1 shall survive the expiration or sooner
termination of this Lease.

ARTICLE XVII
CERTIFICATES

Section 17.1 Certificates. Each party shall, at the Company’ s cost and expense, asreasonably requested by the other party
fromtimeto time, within ten (10) business daysafter request by the other party, certify by written instrument, duly executed, acknowledged,
and delivered to the requesting party or any other person, firm or corporation specified by the requesting party, the following facts (if the
same be true):

@ that this Lease is unmodified and in full force and effect, or, if there have been any modifications, that this
Leaseisin full force and effect as modified and stating, the modifications;

(b) whether or not there are, to the best of the certifying party’ s knowledge and belief, then existing any set-offs
or defenses against the enforcement of any of the agreements, terms, covenants or conditions hereof upon the part of Tenant to be
performed or complied with, and, if so, specifying the same;

(c) the dates of commencement and expiration of the Term; and

(d) whether or not, to the best knowledge of the officer executing such certificate, the other party isin default in
the performance of any covenant, agreement or condition contained in this Lease and, if so, specifying each such default of which
the person executing such certificate may have knowledge.

ARTICLE XVIII
NOTICES

Section 18.1 Notices. Any and all notices, demands, requests, submissions, approvals, consents, disapprovals, objections,
offers, or other communications or documents required to be given, delivered or served or which may be given, delivered or served under
or by the terms and provisions of this Lease or pursuant to law or otherwise, shall be made as provided in the Development Agreement.

ARTICLE XIX
USE OF PREMISES

Section 19.1 Tenant’sUse. The partiesagreethat the Tenant shall utilizethe L eased Premisesfor any office, administrative
or other commercial functions as Tenant deems appropriate or as may be permitted under the Prime L ease.

ARTICLE XX
PRIME LEASE

Section 20.1 PrimeLease. Landlord shall not take any action which would constitute or cause a breach, default, event of
default or termination of the Prime Lease on the part of the Company, nor shall Landlord exercise any rights or consents of Company under
the Prime Lease. Upon receiving any notice under or with respect to the Prime L ease, the Landlord shall immediately deliver acopy of the
same to the Tenant.
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ARTICLE XXI
MISCELLANEOUS PROVISIONS

Section 21.1 Rule of Construction. Inthe event of any conflict between the terms hereof and the terms of the Property
Lease, the terms of the Sublease shall control.

Section 21.2 Severability. If any term or provision of this Lease or the application thereof to any person or circumstance
shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application of such term or provision to persons or
circumstances other than those asto which it is held invalid or unenforceable, shall not be affected thereby, and each and every term and
provision of this Lease shall be valid and be enforced to the fullest extent permitted by law.

Section 21.3 No Oral Maodification. All prior understandings and agreements between the parties are merged within this
Leasewhich alonefully and completely setsforth the understanding of the parties, and this L ease may not be changed orally or in any manner
other than by an agreement in writing and signed by the party against whom enforcement of the change is sought.

Section 21.4 Covenantsto Bind and Benefit Respective Parties. Each and every one of the covenants and agreements
herein contained shall bind and inure to the benefit of Landlord and Tenant and their permitted successors and assigns, and shall run with
the Site.

Section 21.5 Captionsand Table of Contents. The captions of this Lease are for convenience and reference only and in
no way define, limit or describe the scope or intent of this Lease.

Section 21.6 Disclaimer of Relationship. Neither anything contained inthisL ease nor any act of Landlord or Tenant, shall
be deemed or construed by any person to create any relationship of limited or general partnership or joint venture between Landlord and
Tenant or any third party beneficiary in favor of any person.

Section 21.7 Governing Law. ThisLease shall be construed in accordance with theinternal laws of the State of Missouri
applicable to contracts performed wholly therein without reference to its conflict of laws principles.

Section 21.8 Waiver of Jury Trial. To the extent not prohibited by applicable law, each of the parties hereto knowingly,
voluntarily and intentionally waives any right to trial by jury of any claim, demand, action or cause of action based upon or arising under
this Lease, or in any way connected with or related or incidental to the discussions, dealings or actions of the partiesto this L ease, whether
now existing or hereafter arising, at law or in equity, including, without limitation, contract claims, tort claims, breach of duty claims and
all other common law or statutory claims. Each of Landlord and Tenant hereby consents and agrees that any such claim, demand, action or
cause of action shall be decided by atrial court without ajury, and that either party to this Lease may file an origina counterpart or a copy
hereof with any court as written evidence of the consent of Landlord and Tenant to the waiver of itsright to tria by jury. Landlord and
Tenant each acknowledges and agrees that it has received full and sufficient consideration for this provision and that this provision is a
material inducement for the other entering into this Lease.

Section 21.9 Recording. At the Tenant's option, upon written notice to the Landlord, Landlord and Tenant shall, within
ten (10) daysof such notice, execute amemorandum of leasein recordableform, inaform mutually agreeableto Landlord and Tenant, which
will be recorded by Tenant in the Office of the Recorder of Deeds of the City at the cost of the Tenant. Upon the termination of this Lease
or upon any information in such memorandum becoming inaccurate, Landlord and Tenant shall, upon request of either party, promptly
execute an instrument in recordable form that states that the L ease has terminated, or that corrects any inaccurate information, as the case
may be.

[Remainder of page intentionally left blank. Signature pagesto follow.]
IN WITNESS WHEREOF, the parties hereto have executed this Sublease as of the Effective Date.
“LANDLORD” THE CITY OF ST. LOUIS, MISSOURI, a city and political

subdivision of the State of Missouri

By:

Francis G. Slay, Mayor

By:

Darlene Green, Comptroller

(SEAL)
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Parrie May, City Register

Approved asto form:

Patricia A. Hageman, City Counselor

“TENANT” ANDERSMINKLER HUBER & HELM LLP, aMissouri limited

liability partnership

By:

Name:

Title:

Exhibit A
DESCRIPTION OF SITE

The“Site” consists of the “Premises,” as defined in that certain Office Lease dated as of
and

EXHIBIT F
Project Specifications
[TO BE PROVIDED TO SLDC]
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, 2013 between the Company

THE CITY OF ST. LOUIS, MISSOURI,
AND

[*TRUSTEE*],
AsTrustee

TRUST INDENTURE

Dated as of August 1, 2013

Relating to:

$2,300,000
(Aggregate Maximum Principal Amount)
The City of St. Louis, Missouri
Taxable Industrial Development Revenue Bonds
(AndersMinkler Huber & Helm LLP Project)
Series 2013
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TRUST INDENTURE

THISTRUST INDENTURE dated as of August 1, 2013, between THE CITY OF ST. LOUIS, MISSOURI, a constitutional
charter city organized and existing under itscharter and thelaws of the State of Missouri (the” City”), and [* TRUST EE*], anational banking
association duly organized and existing and authorized to accept and execute trusts of the character herein set forth under the laws of the
United States of America, with a corporate trust office located in St. Louis, Missouri, as Trustee (the “ Trustee”);

RECITALS:

1 The City is authorized and empowered pursuant to the provisions of ArticleVI, Section 27(b) of the Missouri
Congtitution, Sections 100.010 through 100.200, inclusive, of the Revised Statutes of Missouri, asamended, and itscharter (collectively, the
“Act"), to purchase, construct, extend, equip and improve certain projects (asdefined in the Act) and toissueindustrial devel opment revenue
bondsfor the purpose of providing fundsto pay the costs of such projects and to | ease or otherwise dispose of such projectsto private persons
or corporationsfor manufacturing, commercial, research and devel opment, warehousing, officeindustry and industrial development purposes
upon such terms and conditions as the City shall deem advisable.

2. Pursuant to the Act, the Board of Aldermen of the City adopted an ordinance (the “Ordinance”) on July __, 2013,
authorizing the City toissueits Taxable Industrial Development Revenue Bonds (Anders Minkler Huber & Helm LLP Project), Ser|652013
in the maximum principal amount of $2,300,000 (the “Bonds”), for the purpose of purchasing certain personal property (the “Project
Equipment,” as more fully described herein), to be used for office industry purposes at facilities|ocated in an office suite leased by Anders
Minkler Huber & Helm LLP (the “Company”) in the office building located at 800 Market Street in the City (the “Project Site”), and
authorizing the City to lease the Project Equipment to the Company.

3. Pursuant to the Ordinance, the City is authorized to execute and deliver this Trust Indenture (the “Indenture”) for the
purpose of issuing and securing the Bonds, and to enter into the Equipment Lease of even date herewith (the “Lease”) with the Company,
under which the City, as lessor, will, or will cause the Company to, purchase the Project Equipment and will lease the Project Equipment
to the Company, as lessee, in consideration of rentals that will be sufficient to pay the principal of and interest on the Bonds.

4. All things necessary to make the Bonds, when authenticated by the Trustee and issued as provided in this Indenture, the
valid and legally binding obligations of the City, and to constitute this Indenture avalid and legally binding pledge and assignment of the
Trust Estate (defined herein) herein made for the security of the payment of the principal of and interest on the Bonds, have been done and
performed, and the execution and delivery of this Indenture and the execution and issuance of the Bonds, subject to the terms hereof, have
in all respects been duly authorized.

NOW, THEREFORE, THISTRUST INDENTURE WITNESSETH:
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 Bonds by the Owners (defined herein) thereof, and of other good and val uable consideration, the receipt of which ishereby
acknowledged, and in order to secure the payment of the principal of and interest on all of the Bonds issued and outstanding under this
Indenturefromtimeto timeaccording to their tenor and effect, and to secure the performance and observance by the City of all the covenants,
agreements and conditions herein and in the Bonds contained, does hereby pledge and assign to the Trustee and its successors and assigns
forever, the property described in paragraphs (a), (b) and (c) below (said property being herein referred to asthe “Trust Estate”), to-wit:

@ All right, title and interest of the City in and to the Project Equipment together with the tenements,
hereditaments, appurtenances, rights, privilegesand immunitiesthereunto bel onging or appertaining and, to the extent permissibl e,
all permits, certificates, approvals and authorizations;

(b) All right, title and interest of the City in, to and under the Lease (excluding the Unassigned Rights), and all
rents, revenues and receipts derived by the City from the Project Equipment including, without limitation, all rentals and other
amountsto be received by the City and paid by the Company under and pursuant to and subject to the provisions of the L ease; and

(c) All moneysand securitiesfromtimeto time held by or now or hereafter required to be paid to the Trustee under
the terms of this Indenture, and any and all other real or persona property of every kind and nature from time to time hereafter,
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by delivery or by writing of any kind, pledged, assigned or transferred as and for additional security hereunder by the City or by
anyoneinitsbehalf, or with itswritten 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.

TOHAVEANDTOHOLD, al andsingular, the Trust Estatewith al rightsand privileges hereby pledged and assigned or agreed
or intended so to be, to the Trustee and its successors and assigns forever;

IN TRUST NEVERTHELESS, upon the terms and subject to the conditions herein set forth, for the equal and proportionate
benefit, protection and security of all Owners from time to time of the Bonds outstanding under this | ndenture, without preference, priority
or distinction asto lien or otherwise of any of the Bonds over any other of the Bonds except as expressly provided in or permitted by this
Indenture;

PROVIDED, HOWEVER, that if the City pays, or causesto be paid, the principal of and interest on the Bonds, at the time and
in the manner mentioned in the Bonds, according to the true intent and meaning thereof, or provides for the payment thereof (as provided
inArticle XI11), and paysor causesto be paid to the Trustee all other sums of money due or to becomeduetoit in accordance with theterms
and provisions hereof, then upon such final payments this Indenture and the rights hereby granted shall cease, determine and be void;
otherwise, this Indenture shall be and remain in full force and effect.

THISINDENTURE FURTHER WITNESSETH, and it is hereby expressly declared, covenanted and agreed by and between
the parties hereto, that all Bonds 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, as
follows:

ARTICLEI
DEFINITIONS

Section 101. Definitionsof Wordsand Terms. Inadditiontowordsand termsdefined in the L ease, which definitions shall
be deemed to be incorporated herein, and terms defined elsewherein this | ndenture, the following words and terms as used in this Indenture
shall have the following meanings, unless some other meaning is plainly intended:

“Act” means, collectively, Article VI, Section 27(b) of the Missouri Constitution, asamended, Sections 100.010 through 100.200
of the Revised Statutes of Missouri, as amended, and the City’s charter.

“ Additional Rent” means the additional rental described in Section 5.2 of the Lease.

“Approved Investor” means (i) the Company, (ii) a “qualified institutional buyer” under Rule 144A promulgated under the
Securities Act of 1933, or (iii) a general business corporation or enterprise with total assetsin excess of $100,000,000.

“ Assessor” means the Assessor of The City of St. Louis, Missouri.

“ Authorized Company Representative’ meansthe Person at the time designated to act on behalf of the Company as evidenced
by written certificate furnished to the City and the Trustee containing the specimen signature of such Person and signed on behalf of the
Company by an authorized officer of the Company. Such certificate may designate an alternate or alternates, each of whom shall be entitled
to perform @l duties of the Authorized Company Representative.

“Authorized SL DC Representative” meansthe Executive Director of the St. LouisDevel opment Corporation or such other Person
at the time designated to act on behalf of the City with respect to certain matters as prescribed herein, as evidenced by written certificate
furnished to the Company, the Comptroller and the Trustee containing the specimen signature of such Person and signed on behalf of the
City by its Mayor. Such certificate may designate an alternate or alternates, each of whom shall be entitled to perform all duties of the
Authorized SLDC Representative.

“Basic Rent” means the rental described in Section 5.1 of the Lease.

“Bond” or “Bonds’ means the Taxable Industrial Devel opment Revenue Bonds (Anders Minkler Huber & Helm LLP Project),
Series 2013 in the maximum aggregate principal amount of $2,300,000, issued, authenticated and delivered under and pursuant to this
Indenture.

“Bond Fund” meansthe*“ City of St. Louis, Missouri, Bond Fund — Anders Minkler Huber & Helm LLP” created in Section 501
of this Indenture.

“Bond Purchase Agreement” means the agreement by that name with respect to the Bonds by and between the City and the
Purchaser.
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“Business Day” means any day other than a Saturday or Sunday or legal holiday or aday on which bankslocated in the City are
required or authorized by law to remain closed.

“City” means The City of St. Louis, Missouri, a constitutional charter city organized and existing under its charter and the laws
of the State.

“Closing Date” means the date identified in the Bond Purchase Agreement for the initial issuance and delivery of the Bonds.

“Closing Price” means the amount specified in writing by the Purchaser and agreed to by the City as the amount required to pay
for theinitial issuance of the Bonds on the Closing Date, which amount shall be equal to the Project Costs spent by the Company from its
own funds before the Closing Date, and the costs of issuance of the Bonds if such costs are not paid for from Bond proceeds.

“Company” means Anders Minkler Huber & Helm LLP, aMissouri limited liability partnership, and its successors or assigns.

“Costsof I ssuance Fund” meansthe* City of St. Louis, Missouri, Costs of Issuance Fund —Anders Minkler Huber & Helm LLP”
created in Section 501 of this Indenture.

“Cumulative Outstanding Principal Amount” means the aggregate principa amount of al Bonds outstanding under the
provisions of this Indenture, not to exceed $2,300,000, as reflected in the records maintained by the Trustee as provided in the Bonds and
this Indenture.

“Development Agreement” means the Development Agreement dated as of August 1, 2013 between the City and the Company.

“Event of Default” means, with respect to this Indenture, any Event of Default as defined in Section 901 and, with respect to the
Lease, any Event of Default as described in Section 12.1 of the Lease.

“Financing Document” meansany |oan agreement, credit agreement, security agreement, mortgage, participation agreement, lease
agreement, sublease, hedging agreement or other document executed by or on behalf of a Financing Party.

“Financing Party” means any Person providing debt, lease or equity financing (including equity contributions or commitments)
or hedging arrangements, or any renewal, extension or refinancing of any such financing or hedging arrangements, or any guarantee,
insurance, letters of credit or credit support for or in connection with such financing or hedging arrangements, in connection with the
ownership, lease, operation or maintenance of the Project Equipment or interests or rights in the Lease, or any part thereof, including any
trustee or agent acting on any such Person’s behalf.

“Full InsurableValue” meansthe reasonabl ereplacement cost of the Project Equipment, lessphysical depreciation, asdetermined
in accordance with Section 7.1(a) of the Lease.

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

“Indenture” means this Trust Indenture, as from time to time amended and supplemented by Supplemental Indentures in
accordance with the provisions of Article XI.

“Investment Securities’” means any of the following securities:
@ Government Securities;

(b) obligations of Fannie Mae, the Government National M ortgage Association, the Federal Financing Bank, the
Federal Intermediate Credit Corporation, Federal Banksfor Cooperatives, Federal Land Banks, Federal HomeL oan Banks, Farmers
Home Administration and Federal Home L oan Mortgage Corporation;

(c) direct and general obligations of any state of the United States of America, to the payment of the principal of
and interest on which the full faith and credit of such state is pledged, provided that at the time of their purchase under this
Indenture such obligations are rated in either of the two highest rating categories by a nationallyrecognized bond rating agency;

(d) certificates of deposit, whether negotiable or nonnegotiable, issued by any bank or trust company organized
under the laws of any state of the United States of America or any national banking association (including the Trustee or any of
its affiliates), provided that such certificates of deposit 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),
inclusive, which shall have amarket value at all timesat least equal to the principal amount of such certificates of deposit and shall
be deposited with the Trustee or a custodian bank, trust company or national banking association. The bank, trust company or
national banking association holding each such certificate of deposit required to be so secured shall furnish the Trustee written
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evidence satisfactory to it that the aggregate market value of all such obligations securing each such certificate of deposit will at
all times be an amount at least equal to the principal amount of each such certificate of deposit and the Trustee shall be entitled
to rely on each such undertaking;

(e sharesof afund registered under the Investment Company Act of 1940, asamended, whose sharesareregistered
under the Securities Act of 1933, as amended, having assets of at least $100,000,000, and which shares, at the time of purchase,
are rated by Standard & Poor’s and Moody’s in one of the two highest rating categories (without regard to any refinements or
gradation of rating category by numerical modifier or otherwise) assigned by such rating agencies for obligations of that nature;
or

()] any other investment approved in writing by the City Comptroller.

“Lease” meansthe Equipment Lease dated as of August 1, 2013, between the City, aslessor, and the Company, aslessee, asfrom
time to time amended and supplemented by Supplemental Leases in accordance with the provisions thereof and of Article X11 of this
Indenture.

“Lease Term” means the period from the effective date of the Lease until the expiration thereof pursuant to Section 3.2 of the
Lease.

“Leasehold Security Agreement” meansany |easehold security agreement, leasehold deed of trust, assignment of rentsand leases,
security agreement or other agreement relating to the Project Equipment permitted pursuant to the provisions of Section 10.4 of the Lease,
as from time to time amended and supplemented in accordance with the provisions thereof and Article X11 of this Indenture.

“Net Proceeds’ means, when used with respect to any insurance or condemnation award with respect to the Project Equipment,
the gross proceeds from the insurance or condemnation award remaining after payment of all expenses (including attorneys’ fees, trustee’s
fees and any extraordinary expenses of the City and the Trustee) incurred in the collection of such gross proceeds.

“Outstanding,” when used with reference to Bonds, means, as of a particular date, all Bonds theretofore authenticated and
delivered, except:

@ Bonds theretofore cancelled by the Trustee or delivered to the Trustee for cancellation;

(b) Bonds deemed to be paid in accordance with the provisions of Section 1302; and

(c) Bondsin exchangefor or inlieu of which other Bonds have been authenticated and delivered pursuant to this
Indenture.

“Owner” means the registered owner of any Bond as recorded on the bond registration records maintained by the Trustee.

“Paying Agent” meansthe Trustee and any other bank or trust company designated by thisIndenture as paying agent for the Bonds
at which the principal of or interest on the Bonds shall be payable.

“Payment Date” means (1) the date on which principal of or interest on any Bond is payable, which shall be December 1 of each
year that the Bonds are Outstanding, and (2) the date on which the principal of any Bond becomes due and payable as therein and herein
provided, whether at the stated maturity thereof or the redemption date thereof.

“Permitted Encumbrances’ means, as of any particular time (a) liens for ad valorem taxes, specia assessments and other
governmental chargesnot then delinquent, (b) the Indenture, the L ease and the Devel opment Agreement, (€) liensor security interestsgranted
pursuant to any Financing Documents and (d) any minor defects, encumbrances or irregularities that would typically be associated with
equipment of the same type as the Project Equipment and that do not materially impair the value of the Project Equipment.

“Person” means an individual, partnership, corporation, business trust, joint stock company, limited liability company, bank,
insurance company, unincorporated association, joint venture or other entity of whatever nature.

“Project Costs” means all costs of purchasing and/or installing the Project Equipment, including the following:
@ the Closing Price;

(b) all costs and expenses necessary or incident to the acquisition of any portion of the Project Equipment at the
execution of the Lease and which the Company conveys to the City;

(c) fees and expenses of consultants for any preliminary investigations and items necessary to the determination
of the necessary equipment replacements and upgrades, preparation of specifications for the Project Equipment and supervision
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of the installation of the Project Equipment, as well as for the performance of all other duties of professionals and consultantsin
relation to the purchase and/or installation of the Project Equipment or the issuance of the Bonds;

(d) all costsand expensesof every natureincurred in purchasing and/or installing the Project Equi pment, including
the actual cost of labor, materials, machinery, furnishings and equi pment as payableto contractors and materialmen in connection
with the purchase and/or installation of the Project Equipment;

(e interest accruing on the Bonds during the purchase and/or installation period of the Project Equipment;

)] reasonable expenses of administration, supervision and inspection properly chargeable to the Project
Equipment, |egal feesand expensesincluding those of bond counsel and City’ scounsel, feesand expenses of accountantsand other
consultants, publication and printing expenses, and initial feesand expenses of the Trusteeto the extent that said fees and expenses
are necessary or incident to the issuance and sale of the Bonds or the purchase and/or installation of the Project Equipment;

(9) all other items of expense not el sewhere specified in this definition as may be necessary or incident to: (1) the
authorization, issuance and sale of the Bonds, including costs of issuance; (2) the purchase and/or installation of the Project
Equipment; and (3) the financing thereof; and

(h) reimbursement to the Company or those acting for it for any of the above enumerated costs and expenses
incurred and paid by them before or after the execution of the Lease.

“Project Equipment” means all items of machinery, equipment or other personal property acquired or installed or acquired for
installation onthe Project Sitepursuant to Articlel V of the Leaseand paid for in whol e from the proceeds of Bonds (whether incurred before,
on or after the Closing Date), and all replacements thereof and substitutions therefor which, pursuant to Section 8.2 of the Lease, constitute
part of the Project Equipment.

“Project Fund” meansthe*“City of St. Louis, Missouri, Project Fund — Anders Minkler Huber & Helm LLP” created in Section
501 of this Indenture.

“Project Site” shall have the meaning set forth in the recitals.
“Purchaser” means the entity identified in the Bond Purchase Agreement as the purchaser of the Bonds.
“ State” means the State of Missouri.

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

“Supplemental Lease” means any supplement or amendment to the Lease entered into pursuant to Article X11.

“Trust Estate” meansthe Trust Estate described in the Granting Clauses of this Indenture.

“Trustee” means[* Trustee*], a national banking association duly organized and existing and authorized to accept and execute
trusts of the character herein set forth under the laws of the United States of America, and its successor or successors and any other

corporation which at the time may be substituted in its place pursuant to and at the time serving as Trustee under this Indenture.

“Unassigned Rights’ means the City’s rights under the Lease to receive moneys for its own account and the City’s rights to
indemnification or to be protected from liabilities by insurance policies required by the Lease, as provided in the Lease.

Section 102. Rules of Interpretation.

@ Unless the context shall otherwise indicate, the words importing the singular number shall include the plural and vice
versa, and words importing Persons shall include firms, associations and corporations, including public bodies, as well as natural Persons.

(b) Wherever in this Indenture it is provided that either party shall or will make any payment or perform or refrain from
performing any act or obligation, each such provision shall, even though not so expressed, be construed as an express covenant to make such
payment or to perform, or not to perform, as the case may be, such act or obligation.

(© All references in this instrument to designated “Articles,” “Sections’ and other subdivisions are, unless otherwise
specified, to the designated Articles, Sections and subdivisions of this instrument as originally executed. The words “herein,” “hereof,”
“hereunder” and other words of similar import refer to this Indenture as a whole and not to any particular Article, Section or subdivision.

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

(e The Tableof Contentsand the Articleand Section headingsof thisIndentureshall not betreated asapart of thisIndenture
or as affecting the true meaning of the provisions hereof.

ARTICLE I
THE BONDS

Section 201. Titleand Amount of Bonds. No Bonds may be issued under this Indenture except in accordance with the
provisions of this Article. The Bonds authorized to be issued under this Indenture shall be designated as “ The City of St. Louis, Missouri,
Taxable Industrial Development Revenue Bonds (AndersMinkler Huber & Helm LLP Project), Series2013.” The maximum total principal
amount of Bonds that may be issued hereunder is hereby expressly limited to $2,300,000.

Section 202. Natureof Obligation. TheBondsand theinterest thereon shall be special obligationsof the City payable solely
out of the rents, revenues and receipts derived by the City from the Project Equipment and the L ease, and not from any other fund or source
of the City. The Bonds are secured by a pledge and assignment of the Trust Estate to the Trustee in favor of the Owners, asprovided in this
Indenture. The Bonds and the interest thereon shall not constitute general obligations of the City, the State or any political subdivision
thereof, and neither the City, the State or any related political subdivision thereof shall be liable thereon, and the Bonds shall not constitute
an indebtedness within the meaning of any constitutional or statutory debt limitation or restriction, and are not payable in any manner by
taxation.

Section 203. Denomination, Number and Dating of the Bonds.

@ The Bonds shall be issuable in the form of one fully-registered Bond, in substantially the form set forth in Exhibit A
hereto, in the denomination of $0.01 or any multiple thereof.

(b) The Bonds shall be dated by the Trustee as of the date of initial delivery thereof as provided herein. If the Bonds are at
any time thereafter transferred, any replacement Bonds shall be dated as of the date of authentication thereof.

Section 204. M ethod and Place of Payment of Bonds.

@ Theprincipal of and interest on the Bondsshall be payablein any coin or currency of the United States of Americawhich
on the respective dates of payment thereof islegal tender for payment of public and private debts.

(b) Payment of the principal of the Bonds shall be made upon the presentation and surrender of such Bonds at the principal
payment office of any Paying Agent named in the Bonds. The payment of principal on the Bonds shall be noted on the Bonds on Schedule
| thereto and the registration books maintained by the Trustee pursuant to Section 206. Payment of the interest on the Bonds shall be made
by the Trustee on each Payment Date to the Person appearing on the registration books of the Trustee hereinafter provided for asthe Owner
thereof on the fifteenth (15th) day (whether or not a Business Day) of the calendar month next preceding such Payment Date by check or
draft mailed to such Owner at such Owner’s address as it appears on such registration books.

(c) The Bonds and the original Schedulel thereto shall be held by the Trustee in trust, unless otherwise directed in writing
by the Owner. If the Bonds are held by the Trustee, (1) the Trustee shall, on each Payment Date, send arevised copy of Schedule |l via
facsimile or other electronic means, to the Owner, the Company (if not the Owner) and the City and (2) the Bonds shall be deemed to have
been presented for payment when due. Absent manifest error, the amounts shown on Schedule | as noted by the Trustee shall be conclusive
evidence of the principal amount paid on the Bonds.

(d) If there is one Owner of the Bonds, the Trustee is authorized to make the final or any interim payments of principal on
such Bonds by internal bank transfer or by electronic transfer to an account at acommercial bank or savingsinstitution designated in writing
by such Owner and located in the continental United States. The Trustee is also authorized to make interest payments on such Bonds by
internal bank transfer or by electronic transfer to an account at acommercial bank or savingsinstitution designated by such Owner and | ocated
in the continental United States.

(e) If the Company isthe sole Owner of the Bonds, then the Company may set-off its obligation to the City aslessee under
the L ease against the City’ sobligationsto the Company asthe Owner under thisIndenture. The Trusteemay conclusively rely onthe absence
of any notice from the Company to the contrary as evidence that such set-off has occurred. On the final Payment Date, the Company may
deliver tothe Trusteefor cancellation the Bonds and the Company shall receiveacredit against the Basi ¢ Rent payabl e by the Company under
Section 5.1 of the Leasein an amount equal to the remaining principal onthe Bond so tendered for cancell ation plus accrued interest thereon.

Section 205. Execution and Authentication of Bonds.

@ The Bonds shall be executed on behalf of the City by the manual or facsimile signature of its Mayor and attested by the
manual or facsimile signature of the City Register, and shall have the corporate seal of the City affixed thereto or imprinted thereon. If any
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officer whose signature or facsimile thereof appears on the Bonds ceases to be such officer before the delivery of such Bond, such signature
or facsimilethereof shall neverthelessbevalid and sufficient for all purposes, the sameasif such Person had remainedin office until delivery.
Any Bond may be signed by such Persons as at the actual time of the execution of such Bond are the proper officers to sign such Bond
although at the date of such Bond such Persons may not have been such officers.

(b) The Bonds shall have endorsed thereon a Certificate of Authentication substantially in the form set forth in Exhibit A
hereto, which shall be manually executed by the Trustee. No Bond shall be entitled to any security or benefit under this Indenture or shall
be valid or obligatory for any purposes until such Certificate of Authentication has been duly executed by the Trustee. The executed
Certificate of Authentication upon any Bond shall be conclusive evidence that such Bond has been duly authenticated and delivered under
this Indenture. The Certificate of Authentication on any Bond shall be deemed to have been duly executed if signed by any authorized
signatory of the Trustee.

Section 206. Registration, Transfer and Exchange of Bonds.
@ The Trustee shall keep books for the registration and for the transfer of Bonds as provided in this Indenture.
(b) The Bonds may be transferred to the Company or an Approved Investor only upon the books kept for the registration

and transfer of Bonds upon surrender thereof to the Trustee duly endorsed for transfer or accompanied by an assignment duly executed by
the Owner or such Owner’ s attorney or legal representativein such form as shall be satisfactory to the Trustee. In connection with any such
transfer of the Bonds, the City and the Trustee shall receive an executed representation | etter signed by the proposed assigneein substantially
the form of Exhibit B hereto. Upon any such transfer, the City shall execute and the Trustee shall authenticate and deliver in exchange for
such Bond anew fully registered Bond or Bonds, registered in the name of the transferee, of any denomination or denominations authorized
by thisIndenture, in an aggregate principa amount equal to the outstanding principal amount of such Bond, of the same maturity and bearing
interest at the same rate.

(c) Inall casesinwhich Bondsare exchanged or transferred hereunder the provisionsof any legend restrictions onthe Bonds
shall be complied with and the City shall execute and the Trustee shall authenticate and deliver at the earliest practicable time Bondsin
accordance with the provisions of this Indenture. All Bonds surrendered in any such exchange or transfer shall forthwith be cancelled by
the Trustee. The City or the Trustee may make areasonable charge for every such exchange or transfer of Bonds sufficient to reimburse it
for any tax, fee or other governmental charge required to be paid with respect to such exchange or transfer, and such charge shall be paid
before any such new Bond shall be delivered. Neither the City nor the Trustee shall be required to make any such exchange or transfer of
Bonds during the 15 daysimmediately preceding a Payment Date on the Bonds or, in the case of any proposed redemption of Bonds, during
the 15 daysimmediately preceding the selection of Bonds for such redemption or after such Bonds or any portion thereof has been selected
for redemption.

(d) If any Owner failsto provide a certified taxpayer identification number to the Trustee, the Trustee may make acharge
against such Owner sufficient to pay any governmental charge required to be paid asaresult of such failure, which amount may be deducted
by the Trustee from amounts otherwise payable to such Owner under such Owner’s Bond.

Section 207. Persons Deemed Owners of Bonds. Asto any Bond, the Person in whose name the same is registered as
shown on the bond registration books required by Section 206 shall be deemed and regarded as the absol ute owner thereof for al purposes.
Payment of or on account of the principal of and interest on any such Bond shall be made only to or upon the order of the Owner thereof or
alegal representativethereof. All such paymentsshall bevalid and effectual to satisfy and discharge theliability upon such Bond, including
the interest thereon, to the extent of the sum or sums so paid.

Section 208. Authorization of the Bonds.

@ The Bonds are authorized in the aggregate maximum principal amount of $2,300,000 for the purpose of providing funds
to pay the costsof the Project Equipment, which Bonds shall bedesignated “ The City of St. Louis, Missouri, TaxableIndustrial Development
Revenue Bonds (Anders Minkler Huber & Helm LLP Project) Series 2013.” The Bonds shall be dated as provided in Section 203(b), shall
become due on December 1, 2023 (subject to prior redemption as provided in Article 111) and shall bear interest as specified in
Section 208(e), payable on the dates specified in Section 208(e).

(b) The Trustee is hereby designated as the Paying Agent. The Owners of a magjority of Bonds then outstanding may
designate a different Paying Agent upon written notice to the City and the Trustee.

(c) The Bonds shall be executed without material variance from the form and in the manner set forth in Exhibit A hereto
and delivered to the Trustee for authentication. Prior to or simultaneously with the authentication and delivery of the Bonds by the Trustee,
there shall be filed with the Trustee the following:

@ An original or certified copy of the ordinance passed by the Board of Aldermen authorizing the issuance of
the Bonds and the execution of this Indenture, the Development Agreement and the Lease;
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2 Original executed counterpartsof thisindenture, the L ease, the Devel opment Agreement and the Bond Purchase
Agreement;

3) A representation letter from the Purchaser in substantially the form attached as Exhibit B hereto;

4) A request and authorization to the Trustee on behalf of the City, executed by the Mayor and the Comptroller,

to authenticate the Bonds and deliver the sameto or at the direction of the Purchaser upon payment to the Trustee, for the account
of the City, of the purchase price thereof specified in the Bond Purchase Agreement. The Trustee shall be entitled to conclusively
rely upon such request and authorization as to the name of the Purchaser and the amount of such purchase price;

5) An opinion of counsel nationally recognized on the subject of municipal bonds to the effect that the Bonds
constitute valid and legally binding limited and specia revenue obligations of the City;

(6) An opinion of counsel nationally recognized on the subject of municipal bonds stating that the Bonds are
exempt from registration under the Securities Act of 1933, as amended, and the Indenture is exempt from qualification under the
Trust Indenture Act of 1939, as amended; and

()] Such other certificates, statements, receipts, opinions and documents as the Trustee shall reasonably require
for the delivery of the Bonds.

(d) When the documents specified in subsection (c) of this Section have been filed with the Trustee, and when the Bonds
have been executed and authenticated as required by this Indenture, either:

(0] The Purchaser shall pay the Closing Priceto the Trustee, and the Trustee shall endorsethe Bondsin an amount
equal to the Closing Price and then either hold the Bondsin trust or if so directed in writing deliver the Bondsto or upon the order
of the Purchaser; or

2 The Company shall submit arequisition certificate in accordance with Section 4.4 of the Lease, in an amount
equal to the Closing Price, and the Trustee shall authenticate and endorse the Bonds in an amount equal to the Closing Price and
then either hold the Bonds in trust or if so directed in writing deliver the Bonds to the Company (or another Approved Investor
designated by the Company).

In either case, the Purchaser shall be deemed to have paid over to the Trustee, and the Trustee shall be deemed to have deposited
into the Project Fund, an amount equal to the Closing Price. Following the initial issuance and delivery of the Bonds, the Company may
submit additional requisition certificatesin accordance with Section 4.4 of the Lease and the Trustee shall endorse the Bonds in an amount
equal to the amount set forth in each requisition certificate. The date of endorsement of each Principal Amount Advanced as set forth on
Schedule | to the Bonds shall be the date of the City’s approval of each requisition certificate. The Trustee shall keep arecord of the total
requisitions submitted for the Project, and shall notify the City if the requisitions submitted exceed the maximum principal amount of the
Bonds.

(e TheBondsshall bear interest at therate of 5% per annum on the Cumul ative Outstanding Principal Amount of the Bonds.
Such interest shall be payable in arrears on each December 1, commencing on December 1, 2013, and continuing thereafter until the
Cumulative Outstanding Principal Amount is paid in full, but not later than December 1, 2023. Interest shall be calculated on the basis of
ayear of 360 days consisting of twelve months of 30 days each.

()] The Trustee shall keep and maintain arecord of the amount deposited or deemed to be deposited into the Project Fund
pursuant to the terms of this Indenture as“ Principal Amount Advanced” and shall enter the aggregate principal amount of the Bonds then
Outstanding on its records as the “Cumulative Outstanding Principal Amount.” On each date upon which a portion of the Cumulative
Outstanding Principal Amount is paid to the Owners, pursuant to the redemption provisions of this Indenture, the Trustee shall enter onits
recordsthe principal amount paid on the Bonds as* Principal Amount Redeemed,” and shall enter the then Outstanding principal amount of
the Bonds as* Cumulative Outstanding Principal Amount.” Therecords maintained by the Trustee asto amounts deposited into the Project
Fund or principal amounts paid on the Bonds shall be the official records of the Cumulative Outstanding Principal Amount for all purposes,
absent manifest error, and shall bein substantially the form of the Table of Cumulative Outstanding Principal Amount as set out in the form
of Bondsin Exhibit A hereto. If any moneys are deposited by the Trustee into the Project Fund, then the Trustee shall provide a statement
of receipts and disbursements with respect thereto to the City and the Company on a monthly basis. After the Project has been completed
and the certificate of payment of all costsisfiled as provided in Section 504, the Trustee, to the extent it has not already done so pursuant
to this Section or Section 1012, shall fileafinal statement of receiptsand disbursementswith respect thereto with the City and the Company.

Section 209. Mutilated, L ost, Stolen or Destroyed Bonds. |f any Bond becomes mutilated, or islost, stolen or destroyed,
the City shall execute and the Trustee shall authenticate and deliver anew Bond of like series, date and tenor asthe Bond mutilated lost, stolen
or destroyed; provided that, in the case of any mutilated Bond, such mutilated Bond shall first be surrendered to the Trustee, and in the case
of any lost, stolen or destroyed Bond, there shall be first furnished to the City and the Trustee evidence of such loss, theft or destruction
satisfactory to the Trustee, together with indemnity satisfactory to the Trustee to save and hold each of the City and the Trustee harmless.
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If any such Bond has matured, instead of delivering a substitute Bond, the Trustee may pay the same without surrender thereof. Upon the
issuance of any substitute Bond, the City and the Trustee may require the payment of an amount sufficient to reimburse the City and the
Trusteefor any tax or other governmental charge that may beimposed inrel ation thereto and any other reasonabl e fees and expensesincurred
in connection therewith.

Section 210. Cancellation and Destruction of Bonds Upon Payment.

@ All Bonds 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 cancelled by the Trusteeimmediately upon the payment,
redemption or purchase of such Bonds and the surrender thereof to the Trustee.

(b) All Bonds cancelled under any of the provisions of this Indenture shall be destroyed by the Trustee. The Trustee shall
executeacertificatedescribing the Bondsso destroyed, and shall file executed counterparts of such certificatewith the City and the Company .

ARTICLE 111
REDEMPTION OF BONDS

Section 301. Redemption of Bonds.

@ The Bonds are subject to redemption and payment at any time before the stated maturity thereof, at the option of the City,
uponwritteninstructionsfromthe Company, (1) inwhole, if the Company exercisesitsoption to purchasethe Project Equipment and deposits
an amount sufficient to effect such purchase pursuant to the L ease on the applicable redemption date, or (2) in part, if the Company prepays
additional Basic Rent pursuant to the L ease; provided, however, if only aportion of the Bondsareto be redeemed, Bonds aggregating at | east
10% of the maximum aggregate principal amount of Bonds authorized hereunder shall not be subject to redemption and payment before the
stated maturity thereof. Any redemption of Bonds pursuant to this paragraph shall be at a redemption price equal to the par value thereof
being redeemed, plus accrued interest thereon, without premium or penalty, to the redemption date.

(b) The Bonds are subject to mandatory redemption, inwholeor in part, to the extent of amounts deposited in the Bond Fund
pursuant to Sections 9.1(f) or 9.2 of the Lease, in the event of substantial damage to or destruction or condemnation of substantially all of
the Project Equipment. Bonds to be redeemed pursuant to this paragraph shall be called for redemption by the Trustee on the earliest
practicable date for which timely notice of redemption may be given as provided hereunder. Any redemption of Bonds pursuant to this
paragraph shall be at a redemption price equal to the par value thereof being redeemed, plus accrued interest thereon, without premium or
penalty, to the redemption date. Before giving notice of redemption to the Owners pursuant to this paragraph (b), money in an amount equal
to the redemption price shall have been deposited in the Bond Fund.

(c) At its option, the Company may deliver to the Trustee for cancellation any Bonds owned by the Company and not
previously paid, and the Company shall receive a credit against the amounts payable by the Company for the redemption of such Bondsin
an amount equal to the principal amount of the Bonds so tendered for cancellation, plus accrued interest.

Section 302. Effect of Call for Redemption. Before or on the date fixed for redemption, funds, Government Securities,
or acombination thereof, shall be placed with the Trustee which are sufficient to pay the Bonds called for redemption and accrued interest
thereon, if any, to the redemption date. Upon the happening of the above conditions and appropriate written notice having been given, the
Bonds or the portions of the principal amount of Bonds thus called for redemption shall cease to bear interest on the specified redemption
date, 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. |f the Bonds are fully redeemed before maturity and an amount of money equal to the Trustee's and the
Paying Agent’ s agreed to fees and expenses hereunder accrued and to accruein connection with such redemption ispaid or provided for, the
City shall, at the Company’s direction, deliver to the Company the items described in Section 11.2 of the Lease.

Section 303. Notice of Redemption. If the Bonds are to be called for redemption as provided in Section 301(a), the
Company shall deliver written notice to the City and the Trustee that it has el ected to redeem all or a portion of the Bonds at |east 40 days
(10 daysiif there is one Owner) before the scheduled redemption date. The Trustee shall then deliver written notice to the Owners at |east
30days(fivedaysif thereisone Owner) beforethe schedul ed redemption date by facsimile and by first-classmail stating the date upon which
the Bonds will be redeemed and paid, unless such notice period is waived by the Ownersin writing.

ARTICLE IV
FORM OF BONDS

Section 401. Form Generally. The Bonds and the Trustee's Certificate of Authentication to be endorsed thereon shall be
issued in substantially the forms set forth in Exhibit A. The Bonds may have endorsed thereon such legends or text as may be necessary
or appropriate to conform to any applicablerulesand regulations of any governmental authority or any custom, usage or requirements of law
with respect thereto.
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ARTICLEV
CUSTODY AND APPLICATION OF BOND PROCEEDS
Section 501. Creation of Funds. There are hereby created and ordered to be established in the custody of the Trustee the
following specia trust funds in the name of the City:

@ The “City of St. Louis, Missouri, Project Fund — Anders Minkler Huber & Helm LLP” (herein called the
“Project Fund”).

(b) The" City of St. Louis, Missouri, Costsof | ssuance Fund—AndersMinkler Huber & HelmLLP" (herein called
the “ Costs of Issuance Fund”).

(c) The*“ City of St. Louis, Missouri, Bond Fund — Anders Minkler Huber & Helm LLP” (herein called the“Bond
Fund”).
Section 502. DepositsintotheProject Fund. The proceedsof the sale of the Bonds (whether actually paid or deemed paid

under Section 208(d)), including Additional Paymentsprovided for inthe Bond Purchase Agreement, when received, excluding such amounts
required to be paid into the Bond Fund pursuant to Section 601, shall be deposited by the Trusteeinto the Project Fund. Any money received
by the Trustee from any other source for the purpose of acquiring and/or installing the Project Equipment shall pursuant to any directions
from the Person depositing such moneys also be deposited into the Project Fund.

Section 503. Disbur sements from the Project Fund.

@ The moneysin the Project Fund shall be disbursed by the Trustee for the payment of, or reimbursement to the Company
(or any other party that has made payment on behalf of the Company) for payment of, Project Costs upon receipt of requisition certificates
signed by the Company in accordance with the provisions of Article |V of the Lease. The Trustee hereby covenants and agreesto disburse
such moneys in accordance with such provisions.

(b) If, pursuant to Section 208(d), the Trustee is deemed to have deposited into the Project Fund the amount specified in the
requisition certificates submitted by the Company, the Trustee shall upon endorsement of the Bondsin an equal amount be deemed to have
disbursed such funds from the Project Fund to the Company (or such other purchaser designated by the Company) in satisfaction of the
requisition certificate.

(c) In paying any requisition under this Section, the Trustee may rely asto the completeness and accuracy of all statements
in such requisition certificate if such requisition certificate is signed by the Authorized Company Representative. |If the City so requestsin
writing, a copy of each requisition certificate submitted to the Trustee for payment under this Section shall be promptly provided by the
Trustee to the City. The City hereby authorizes and directs the Trustee to make disbursements in the manner and as provided for by the
aforesaid provisions of the Lease.

Section 504. Completion of the Purchase and/or Installation of the Project Equipment. The Company shall notify the
Trustee when it has completed acquisition of the Project Equipment and will not submit any additional certificates pursuant to Section 4.4
of the Lease. Such notice shall be deemed given as of January 1, 2018 if not provided before such date. Assoon as practicable thereafter,
any balance remaining in the Project Fund shall without further authorization be transferred by the Trustee to the Bond Fund and applied as
provided in Section 4.6 of the Lease.

Section 505. Deposits and Disbur sements from the Costs of | ssuance Fund. Money deposited by the Company in the
Costs of Issuance Fund shall be used solely to pay costs of issuing the Bonds or refunded to the Company as hereinafter provided. The
Trustee shall without further authorization disburse from the Costs of Issuance Fund, to the extent available, money sufficient to pay the
amounts shown in a closing memorandum provided to the Trustee on or before the date of delivery of the Bonds and as a condition thereto,
which shall have attached thereto the statements, invoices and related items described in said closing memorandum. The Trustee may rely
conclusively on the amounts due as shown in the closing memorandum and will not be required to make any independent inspection or
investigation in connection therewith. Any of such money not used to pay costs of issuance by January 1, 2014 shall be refunded to the
Company.

Section 506. Disposition Upon Acceler ation. If theprincipal of the Bondshasbecome due and payablepursuant to Section
902, upon the date of payment by the Trustee of any moneysdue as hereinafter provided in Articlel X, any balance remaining in the Project
Fund shall without further authorization be deposited in the Bond Fund by the Trustee, with advice to the City and to the Company of such
action.

ARTICLE VI
REVENUES AND FUNDS

Section 601. Deposits Into the Bond Fund. The Trustee shall deposit into the Bond Fund, as and when received, (a) all
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accrued interest on the Bonds, if any, paid by the Purchaser; (b) all Basic Rent payable by the Company to the City specified in Section 5.1
of the Lease; (c) any Additional Rent payable by the Company specified in Section 5.2 of the Lease; (d) any amount in the Project Fund to
be transferred to the Bond Fund pursuant to Section 504 upon completion of the Project Equipment or pursuant to Section 506 upon
acceleration of the Bonds; (€) the balance of any Net Proceeds (as defined in the Lease) of condemnation awards or insurance received by
the Trustee pursuant to Article I X of the Lease; (f) the amounts to be deposited in the Bond Fund pursuant to Sections 9.1(f) and 9.2 of the
Lease; (g) al interest and other income derived from investments of Bond Fund moneysas providedin Section 702; and (h) all other moneys
received by the Trustee under and pursuant to any of the provisionsof the L ease when accompanied by directionsfrom the Person depositing
such moneys that such moneys are to be paid into the Bond Fund.

The Trustee shall notify the Company in writing, at least 15 days before each date on which a payment is due under Section 5.1
of the Lease, of the amount that is payable by the Company pursuant to such Section.

Section 602. Application of Moneysin the Bond Fund.

@ Except as provided in Section 604 and Section 908 or in Section 4.6 of the Lease, moneysin the Bond Fund shall be
expended solely for the payment of the principal of and theinterest on the Bonds asthe same mature and become due or upon the redemption
thereof before maturity; provided, however, that any amountsreceived by the Trustee as Additional Rent under Section 5.2 of the Leaseand
deposited to the Bond Fund as provided in Section 601 above, shall be expended by the Trustee for such items of Additional Rent as they
are received or due without further authorization from the City.

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

(c) Whenever theamount in the Bond Fund from any source whatsoever issufficient to redeem all of the Bonds Outstanding
and to pay interest to accrue thereon before such redemption, the City covenants and agrees, upon request of the Company, to take and cause
to be taken the necessary steps to redeem all such Bonds on the next succeeding redemption date for which the required redemption notice
may be given or on such later redemption date as may be specified by the Company. The Trustee may use any moneysin the Bond Fund
to redeem a part of the Bonds Outstanding in accordance with and to the extent permitted by Article 11 so long as the Company isnot in
default with respect to any paymentsunder the L ease and to the extent said moneysarein excess of theamount required for payment of Bonds
theretofore matured or called for redemption and past dueinterest, if any, in all caseswhen such Bonds have not been presented for payment.

(d) After payment in full of the principal of and interest, if any, on the Bonds (or provision has been made for the payment
thereof as provided in this Indenture), and the fees, charges and expenses of the Trustee, the City and any Paying Agent and any other
amountsrequired to be paid under thisIndenture, the Leaseand ArticleV of the Development Agreement, all amountsremaininginthe Bond
Fund shall be paid to the Company upon the expiration or sooner termination of the Lease.

Section 603. Payments Due on Days Other than Business Days. In any case where the date of maturity of principal of
or interest, if any, on the Bonds or the date fixed for redemption of any Bonds is not a Business Day, then payment of principal or interest,
if any, need not be made on such date but may be made on the next succeeding Business Day with the same force and effect asif made on
the date of maturity or the date fixed for redemption, and no interest, if any, shall continue to accrue for the period after such date.

Section 604. Nonpresentment of Bonds. If any Bond isnot presented for payment when the principal thereof becomes due,
either at maturity or otherwise, or at the date fixed for redemption thereof, if funds sufficient to pay such Bond shall have been made available
tothe Trustee, al liability of the City to the Owner thereof for the payment of such Bond shall forthwith cease, determine and be compl etely
discharged, and thereupon it shall be the duty of the Trustee to hold such fund or funds, without liability for interest thereon, for the benefit
of the Owner of such Bond who shall thereafter be restricted exclusively to such fund or funds for any claim of whatever nature on his part
under this Indenture or on, or with respect to, said Bond. If any Bond is not presented for payment within one year following the date when
such Bond becomes due, whether by maturity or otherwise, the Trustee shall without liability for interest thereon repay to the Company the
funds theretofore held by it for payment of such Bond, and such Bond shall, subject to the defense of any applicable statute of limitation,
thereafter be an unsecured obligation of the Company, and the Owner thereof shall be entitled to look only to the Company for payment, and
then only to the extent of the amount so repaid, and the Company shall not be liable for any interest thereon and shall not be regarded as a
trustee of such money.

ARTICLE VII
SECURITY FOR DEPOSITSAND INVESTMENT OF FUNDS

Section 701. MoneystobeHeld in Trust. All moneys deposited with or paid to the Trustee for account of the Bond Fund
or the Project 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 the Trustee or Paying Agent in trust and shall be applied only in accordance with the provisions of this
Indentureand the L ease, and, until used or applied asherein provided, shall constitute part of the Trust Estate and be subject to thelien 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 in writing.
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Section 702. Investment of M oneysin Project Fund and Bond Fund. Moneysheldinthe Project Fund andtheBond Fund
shall, pursuant to written direction of the Company, signed by the Authorized Company Representative, be separately invested and reinvested
by the Trusteein Investment Securities which mature or are subject to redemption by the Owner before the date such funds will be needed.
Themoneyswill be held uninvested if the Company failsto provide written directions concerning investment of moneys held in the Project
Fund and the Bond Fund. The Trusteeis specifically authorized to implement its automated cash investment system to assure that cash on
hand isinvested and to charge its normal cash management fees and cash sweep account fees, which may be deducted from income earned
oninvestments; provided that any such fees shall not exceed theinterest income on theinvestment. Any such Investment Securities shall be
held by or under the control of the Trustee and shall be deemed at all times a part of the fund in which such moneys are originally held, and
the interest accruing thereon and any profit realized from such Investment Securities shall be credited to such fund, and any loss resulting
from such Investment Securities shall be charged to such fund. After the Trustee has notice pursuant to Section 1001(h) of the existence
of an Event of Default, the Trustee shall direct theinvestment of moneysin the Bond Fund and the Project Fund. The Trustee shall sell and
reduce to cash a sufficient amount of such Investment Securities whenever the cash balance in any Fund isinsufficient for the purposes of
such Fund. In determining the balance in any Fund, investmentsin such Fund shall be valued at the lower of their original cost or their fair
market val ue as of themost recent Payment Date. The Trustee may make any and all investments permitted by the provisions of this Section
through its own bond department or any affiliate or shortterm investment department.

Section 703. Record K eeping. The Trustee shall maintain records designed to show compliancewith theprovisionsof this
Articleand with the provisions of Article V1 for at least six years after the payment of all of the Outstanding Bonds. The City and Company
acknowledgesthat, to the extent regulations of the Comptroller of the Currency or any other applicable regulatory agency grant the City and
Company the right to receive brokerage confirmations of securities transactions as they occur, the City and Company waives the right to
receive such confirmations with respect to any transactions relating to the Bonds.

ARTICLE VIII
GENERAL COVENANTSAND PROVISIONS

Section 801. Payment of Principal and Interest. The City covenants and agrees that it will, but solely from the rents,
revenues and receipts derived from the Project Equipment and the Lease as described herein, deposit or cause to be deposited in the Bond
Fund sufficient sums payable under the L ease promptly to meet and pay the principa of and the interest on the Bonds as they become due
and payable at the place, on the dates and in the manner provided herein and in the Bonds according to the true intent and meaning thereof.
Nothing herein shall be construed asrequiring the City to operate the Project Equipment as a business other than aslessor in accordance with
the Lease or to use any funds or revenues from any source other than funds and revenues derived from the Project Equipment.

Section 802. Authority to Execute Indenture and Issue Bonds. The City covenantsthat it is duly authorized under the
Congtitution and laws of the State to execute this Indenture, to issue the Bonds and to pledge and assign the Trust Estate in the manner and
to the extent herein set forth; that all action onits part for the execution and delivery of thisIndenture and theissuance of the Bonds has been
duly and effectively taken; that the Bonds in the hands of the Owners thereof are and will be valid and enforceable obligations of the City
according to the import thereof.

Section 803. Performance of Covenants. The City covenantsthat it will faithfully perform or cause to be performed at
all timesany and all covenants, undertakings, stipulations and provisions contained in this Indenture, in the Bonds and in all proceedings of
its Board of Aldermen pertaining thereto. The Trustee may take such action as it deems appropriate to enforce al such covenants,
undertakings, stipulations and provisions of the City hereunder.

Section 804. Instruments of Further Assurance. The City covenantsthat it will do, execute, acknowledge and deliver,
or cause to be done, executed, acknowledged and delivered, such Supplemental Indentures and such further acts, instruments, financing
statements and other documents as the Trustee may reasonably require for the better pledging and assigning unto the Trustee the property
and revenues herein described to the payment of the principal of andinterest, if any, ontheBonds. The City covenantsand agreesthat, except
as herein and in the Lease provided, it will not sell, convey, mortgage, encumber or otherwise dispose of any part of the Project Equipment
or the rents, revenues and receipts derived therefrom or from the Lease, or of its rights under the Lease.

Section 805. Recordingsand Filings. The City shall file or cause to be kept and filed all financing statements, and hereby
authorizesthe Trusteeto file or cause to be kept and filed 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 required under the Uniform Commercial Codein
order to fully preserve and protect the security of the Ownersand the rights of the Trustee hereunder. The City will cooperatein causing this
Indenture and all Supplemental Indentures, the Lease and all Supplemental Leasesand all other security instrumentsto be recorded and filed
in such manner and in such places as may berequired by law in order to fully preserve and protect the security of the Owners and the rights
of the Trustee hereunder.

Section 806. I nspection of Project Equipment Books. The City covenantsand agreesthat all books and documentsin its
possession relating to the Project Equipment and the rents, revenues and receipts derived from the Project Equipment shall at al times be
open to inspection by such accountants or other agencies as the Trustee may from time to time designate.
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Section 807. Enforcement of RightsUnder theL ease. The City covenantsand agreesthat it shall enforce all of itsrights
and all of the obligations of the Company (at the expense of the Company) under the Lease to the extent necessary to preserve the Project
Equipment in good repair and reasonably safe operating condition, and to protect the rights of the Trustee and the Owners hereunder with
respect to the pledge and assignment of the rents, revenues and recei pts coming due under the L ease; provided that, the City and the Trustee,
asitsassignee, shall refrain from enforcing any such right or obligation (except for the rights of the City or the Trustee to receive payments
owing to either of them for their own account under the Indenture, the Lease, Article V of the Development Agreement or any other
agreement related to the Bonds or for their rights of indemnification or to be protected from liabilities by insurance policies required by the
Lease) if so directed in writing by the Owners of 100% of the Outstanding Bonds. The City agreesthat the Trustee, as assignee of therentals
and other amountsto bereceived by the City and paid by the Company under the L ease, or initsname or inthe name of the City, may enforce
all rightsof the City to receive such rental sand other amountsand all obligations of the Company to pay such rentalsand other amountsunder
and pursuant to the Leasefor and on behalf of the Owners, whether or not the City isin default hereunder. So long as not otherwise provided
in this Indenture, the Company shall be permitted to possess, use and enjoy the Project Equipment and appurtenances so as to carry out its
obligations under the Lease.

ARTICLE IX
DEFAULT AND REMEDIES
Section 901. Events of Default; Notice; Opportunity to Cure. If any of the following events occur, it is hereby defined
as and declared to be and to constitute an “ Event of Default”:

@ Default in the due and punctual payment of the principal on any Bond, whether at the stated maturity or
accelerated maturity thereof, or at any date fixed for redemption thereof;

(b) Default in the due and punctua payment of the interest on any Bond, whether at the stated maturity or
accelerated maturity thereof, or at any date fixed for redemption thereof;

(c) Default as specified in Section 12.1 of the Lease shall have occurred; or

(d) Default in the performance or breach of any other covenant or agreement under this Indenture.

No default specified above shall constitute an Event of Default until the City, the Trustee or the Owners of 25% in aggregate
principal amount of al Bonds Outstanding has given actual notice of such default by registered or certified mail to the Company, and the
Company has had 30 days after receipt of such notice to correct said default or cause said default to be corrected and has not corrected said
default or caused said default to be corrected within such period; provided, however, if any such default (other than adefault in the payment
of any money) issuch that it cannot be corrected within such period, it shall not constitute an Event of Default if corrective actionisinstituted
by the Company or the City (as the case may be) within such period and diligently pursued until the default is corrected.

Section 902. Acceleration of Maturity in Event of Default.

@ If an Event of Default has occurred and is continuing after the notice and cure period, described in Section 901, el apses,
the Trustee may, and upon the written request of the Owners of not |ess than 25% in aggregate principal amount of Bonds then Outstanding,
shall, by noticeinwriting delivered to the City and the Company, declare the principal of al Bondsthen Outstanding and theinterest accrued
thereon immediately due and payable, and such principal and interest and all other amounts due hereunder shall thereupon become and be
immediately due and payable.

(b) If, at any time after such declaration, but before the Bonds have matured by their terms, al overdue installments of
principal and interest upon the Bonds, together with the reasonable and proper expenses of the Trustee, and all other sums then payable by
the City under this Indenture are either paid or provisions satisfactory to the Trustee are made for such payment, then and in every such case
the Trustee shall, but only with the approval of amajority of the Owners of the Bonds then Outstanding, rescind such declaration and annul
such default in itsentirety. In such event, the Trustee shall rescind any declaration of acceleration of installments of rent payments on the
Bonds as provided in Section 10.2 of the Lease.

(c) In case of any rescission, then and in every such casethe City, the Trustee, the Company and the Ownersshall berestored
to their former position 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 903. Surrender of Possession of Trust Estate; Rightsand Dutiesof Trusteein Possession. |f an Event of Default
has occurred and is continuing after the notice and cure period described in Section 901 elapses, 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 asit 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 including the rights and
the position of the City under the Lease, and to hold, operate and manage the same, and from time to time make all needful repairs and
improvements. The Trustee may |ease the Project Equipment or any part thereof, in the name and for account of the City, and collect, receive
and sequester the rents, revenues and recei pts therefrom, and out of the same and any moneysreceived from any receiver of any part thereof
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pay, and set up proper reserves for the payment of all proper costs and expenses of so taking, holding and managing the same, including
without limitation (a) reasonable compensation to the Trustee, its agents and counsel, (b) any reasonable charges of the Trustee hereunder,
(c) any taxes and assessments and other charges before the lien of thisIndenture, (d) all expenses of such repairs and improvements, and (€)
any amounts payable under the ArticleV of the Development Agreement. The Trustee shall apply the remainder of the moneys so received
in accordance with the provisions of Section 908. Whenever all that is due upon the Bonds has been paid and all defaults cured, 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 such property, the Trustee shall render annually to the City and the Company a
summarized statement of receipts and expenditures in connection therewith.

Section 904. Appointment of Receiversin Event of Default. If an Event of Default has occurred and is continuing after
the notice and cure period described in Section 901 el apses, and upon the filing of asuit or other commencement of judicial proceedingsto
enforce therights of the Trustee and of the Owners under this Indenture, the Trustee shall be entitled, asamatter of right, to the appointment
of areceiver or receivers of the Trust Estate or any part thereof, pending such proceedings, with such powers as the court making such
appointment shall confer.

Section 905. Exercise of Remedies by the Trustee.

@ Upon the occurrence of an Event of Default, the Trustee may pursue any available remedy at law or in equity by suit,
action, mandamus or other proceeding to enforce the payment of the principal of and interest on the Bonds then Outstanding and all other
amounts due hereunder, and to enforce and compel the performance of the duties and obligations of the City or the Company as herein set
forth or as set forth in the Lease, respectively.

(b) If an Event of Default has occurred and is continuing after the notice and cure period described in Section 901 above,
elapses, and if requested to do so by (1) the City (in the case of an Event of Default pursuant to Section 12.1(b) (but only asit relates to
Unassigned Rights), (c) or (d) of the Lease), or (2) the Owners of 25% in aggregate principal amount of Bonds then Outstanding and
indemnified asprovided in subsection (1) of Section 1001, the Trustee shall be obligated to exercise such oneor moreof therightsand powers
conferred by this Article asthe Trustee, being advised by counsel, shall deem most expedient and in the interests of the City or the Owners,
as the case may be.

(c) All rightsof action under thisIndenture or under any of the Bondsmay be enforced by the Trustee without the possession
of any of the Bonds 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 necessity of joining as plaintiffs or defendants any Owners, and any recovery of
judgment shall, subject to the provisions of Section 908, be for the equal benefit of all the Owners of the Outstanding Bonds.

(d) Notwithstanding anything to the contrary herein, neither the City nor the Trustee will convey title to the Project
Equipment to any party other than the Company so long as the Company satisfies its payment obligations under the Lease, this Indenture
andtheArticleV of the Development Agreement, subject to all applicablenoticeand curerights. Subject to limitationscontained in Section
11.3 of the Lease, the Company’ s option to purchase the Project Equipment under Article XI of the Lease is and shall remain superior to
this Indenture and may be exercised whether or not the Company has defaulted under the Lease causing an Event of Default hereunder.

Section 906. Limitation on Exer cise of Remediesby Owners. No Owner shall have any right to institute any suit, action
or proceeding in equity or at law for the enforcement of this Indenture or for the execution of any trust hereunder or for the appointment of
areceiver or any other remedy hereunder, unless (a) a default has occurred of which the Trustee has been notified as provided in Section
1001(h) or of which by said subsection the Trusteeisdeemed to have notice, (b) such default hasbecome an Event of Default, (c) the Owners
of 25% in aggregate principal amount of Bonds then Outstanding have made written reguest to the Trustee, have offered it reasonable
opportunity either to proceed for such reasonable period not to exceed 60 daysfollowing such notice and to exercise the powers hereinbefore
granted or to ingtitute such action, suit or proceeding in its own name, and have offered to the Trustee indemnity as provided in Section
1001(1), and (d) the Trustee thereafter fails or refuses to exercise the powers herein granted or to institute such action, suit or proceeding in
itsown name; such notification, request and offer of indemnity arehereby declared in every case, at the option of the Trustee, to be conditions
precedent to the execution of the powersand trusts of thisIndenture, and to any action or cause of action for the enforcement of thisIndenture,
or for the appointment of areceiver or for any other remedy hereunder it being understood and intended that no one or more Owners shall
have any right in any manner whatsoever to affect, disturb or prejudice this Indenture by their action or to enforce any right hereunder except
inthemanner herein provided, and that all proceedingsat law or equity shall beinstituted, had and maintained in the manner herein provided
and for the equal benefit of the Owners of al Bonds then Outstanding. Nothing in this Indenture contained shall, however, affect or impair
the right of any Owner to payment of the principal of and interest on any Bond at and after the maturity thereof or the obligation of the City
to pay the principal of and interest on each of the Bonds issued hereunder to the respective Ownersthereof at thetime, place, from the source
and in the manner herein and in the Bonds expressed.

Section 907. Right of Ownersto Direct Proceedings.
@ The Owners of amajority in aggregate principal amount of Bonds then Outstanding may, at any time, by an instrument

or instrumentsin writing executed and delivered to the Trustee, to direct thetime, method and place of conducting all proceedingsto betaken
in connection with the enforcement of thetermsand conditions of thisIndenture, or for the appointment of areceiver or any other proceedings
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hereunder; provided that such direction shall not be otherwise than in accordance with the provisions of law and of this Indenture, including
Section 1001(l).

(b) Notwithstanding any provisioninthisIndentureto the contrary, including paragraph (a) of this Section, the Ownersshall
not have the right to control or direct any remedies hereunder upon an Event of Default under Section 12.1(b) (but only as it relates to
Unassigned Rights), (c) or (d) of the Lease.

Section 908. Application of Moneysin Event of Default.

@ All moneysreceived by the Trustee pursuant to any right given or action taken under the provisions of thisArticle shall,
after payment of any obligations outstanding under the Lease and the Article V of the Development Agreement, of the cost and expenses
of the proceedings resulting in the collection of such moneys and of the fees, expenses, liabilities and advances incurred or made by the
Trustee (including any attorneys fees and expenses) or amounts to be paid pursuant to Section 903, be deposited in the Bond Fund and all
moneys so deposited in the Bond Fund shall be applied as follows:

@ Unlessthe principal of al the Bonds shall have become or shall have been declared due and payable, all such
moneys shall be applied:

FIRST — To the payment to the Persons entitled thereto of all installments of interest, if any, then due and
payable on the Bonds, in the order in which such installments of interest became due and payable, and, if the amount
available shall not be sufficient to pay in full any particular installment, then to the payment ratably, according to the
amounts due on such installment, to the Persons entitled thereto, without any discrimination or privilege;

SECOND - To the payment to the Persons entitled thereof of the unpaid principal of any of the Bondswhich
shall have become due and payable (other than Bonds called for redemption for the payment of which moneys are held
pursuant to the provisions of this Indenture), in the order of their due dates, and, if the amount available shall not be
sufficient to pay in full Bonds due on any particular date, together with such interest, then to the payment, ratably,
according to the amount of principal due on such date, to the Persons entitled thereto without any discrimination or

privilege.

2 If the principal of al the Bonds shall have become due or shall have been declared due and payable, all such
moneys shall be applied to the payment of the principal and interest, if any, then due and unpaid on al of the Bonds, without
preference or priority of principal over interest or of interest over principal or of any installment of interest over any other
installment of interest or of any Bond over any other Bond, ratably, according to the amounts due respectively for principal and
interest, to the Person entitled thereto, without any discrimination or privilege.

3 If the principal of al the Bonds shall have been declared due and payable, and if such declaration shall
thereafter have been rescinded and annulled under the provisions of Section 910, then, subject to the provisions of subsection (2)
of this Section in the event that the principal of all the Bonds shall later become due or be declared due and payable, the moneys
shall be applied in accordance with the provisions of subsection (1) of this Section.

(b) Whenever moneysareto be applied pursuant to the provisionsof this Section, such moneysshall be applied at suchtimes
and from time to time as the Trustee shall determine, having due regard to the amount of such moneys available and which may become
available for such application in the future. Whenever the Trustee shall apply such moneys, it shall fix the date (which shall be a Payment
Date unlessit shall deem another date more suitable) upon which such application isto be made and upon such date interest on the amounts
of principal to be paid on such dates shall cease to accrue.

(c) Whenever al of the Bonds and interest thereon, if any, have been paid under the provisions of this Section, and all fees,
expenses and charges of the City and the Trustee and any other amounts required to be paid under this Indenture and the L ease have been
paid (including any amounts payable under the Article V of the Development Agreement), any balance remaining in the Bond Fund shall
be paid to the Company as provided in Section 602.

Section 909. Remedies Cumulative. No remedy by the terms of this Indenture conferred upon or reserved to the Trustee
or tothe Ownersisintended to be exclusive of any other remedy, but each and every such remedy shall be cumulative and shall bein addition
to any other remedy given to the Trustee or to the Owners hereunder or now or hereafter existing at law or in equity or by statute. No delay
or omission to exercise any right, power or remedy accruing upon any Event of Default shall impair any such right, power or remedy or shall
be construed to be awaiver of any such Event of Default or acquiescence therein; every such right, power or remedy may be exercised from
time to time and as often as may be deemed expedient. If the Trustee has proceeded to enforce any right under this Indenture by the
appointment of areceiver, by entry, or otherwise, and such proceedings have been discontinued or abandoned for any reason, or have been
determined adversely, then and in every such case the City, the Company, the Trustee and the Owners shall be restored to their former
positions and rights hereunder, and all rights, remedies and powers of the Trustee shall continue asif no such proceedings had been taken.

Section 910. Waiversof Eventsof Default. The Trustee shall waive any Event of Default hereunder and its consequences
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and rescind any declaration of maturity of principal of and interest, if any, on Bonds, and only upon the written request of the Owners of at
least 50% in aggregate principal amount of all the Bonds then Outstanding, provided, however, that (1) there shall not be waived without
the consent of the City an Event of Default hereunder arising from an Event of Default under Section 12.1(b) (but only as it relates to
Unassigned Rights), (c) or (d) of the Lease), and (2) there shall not be waived without the consent of the Owners of all the Bonds Outstanding
(a) any Event of Default in the payment of the principal of any Outstanding Bonds when due (whether at the date of maturity or redemption
specified therein), or (b) any Event of Default in the payment when due of the interest on any such Bonds, unless before such waiver or
rescission, all arrears of interest, or al arrears of payments of principal when due, as the case may be, and all reasonable expenses of the
Trustee and the City (including attorneys’ fees and expenses), in connection with such default, shall have been paid or provided for. In case
of any such waiver or rescission, or in case any proceeding taken by the Trustee on account of any such default shall have been discontinued
or abandoned or determined adversely, then and in every such case the City, the Company, the Trustee and the Owners shall be restored to
their former positions, rightsand obligations hereunder, respectively, but no such waiver or rescission shall extend to any subsequent or other
default, or impair any right consequent thereon and all rights, remedies and powers of the Trustee shall continue as if no such proceedings
had been taken.

ARTICLE X
THE TRUSTEE

Section 1001. Acceptanceof theTrusts. The Trustee hereby acceptsthetrustsimposed uponit by thisIndenture and agrees
to perform all ministerial duties and obligations imposed upon it hereunder, but only upon and subject to the following express terms and
conditions, and no implied covenants or obligations shall be read into this Indenture against the Trustee:

@ TheTrustee, beforethe occurrence of an Event of Default and after the curing or waiver of all Eventsof Default
that may have occurred, undertakes to perform such duties and only such duties as are specifically set forth in this Indenture. |If
any Event of Default has occurred and is continuing, subject to Section 1001(1) below, the Trustee shall exercise such of therights
and powersvested init by thisIndenture, and shall usethe same degree of careand skill intheir exercise, asaprudent Person would
exercise or use under the circumstances in the conduct of its own affairs.

(b) The Trustee may execute any of thetrusts or powers hereunder or perform any duties hereunder either directly
or through agents, attorneys or receivers and shall not be responsible for any misconduct or negligence on the part of any agent,
attorney or receiver appointed or chosen by it with due care. The Trustee may conclusively rely upon and act or refrain from acting
upon any opinion or advice of counsel, who may be counsel to the City or to the Company, concerning al matters of trust hereof
and the duties hereunder, and may in all cases pay such reasonable compensationto all such agents, attorneys and receivers as may
reasonably be employed in connection with thetrusts hereof. The Trustee shall not beresponsible for any lossor damage resulting
from any action or nonaction by it taken or omitted to be taken in good faith in reliance upon such opinion or advice of counsel
addressed to the City and the Trustee.

(c) The Trustee shall not beresponsiblefor any recital herein or inthe Bonds (except with respect to the Certificate
of Authentication of the Trustee endorsed on the Bonds), or except as provided in the L ease and particularly Section 10.8 thereof,
for the recording or rerecording, filing or refiling of this Indenture or any security agreement in connection therewith (excluding
the continuation of Uniform Commercia Code financing statements), or for insuring the Project Equipment or collecting any
insurance moneys, or for the validity of the execution by the City of this Indenture or of any Supplemental Indentures or
instruments of further assurance, or for the sufficiency of the security of the Bonds. The Trustee shall not be responsible or liable
for any loss suffered in connection with any investment of funds made by it in accordance with Article V1.

(d) The Trustee shall not be accountable for the use of any Bonds authenticated and delivered hereunder. The
Trusteg, initsindividual or any other capacity, may becomethe Owner or pledgee of Bondswith the samerightsthat it would have
if it were not Trustee. The Trustee shall not be accountable for the use or application by the City or the Company of the proceeds
of any of the Bonds or of any money paid to or upon the order of the City or Company under any provision of this Indenture.

(e) The Trusteemay rely and shall be protected in acting or refraining from acting upon any resolution, certificate,
statement, instrument, opinion, report, notice, request, direction, consent, order, affidavit, letter, telegram or other paper or
document provided for under this Indenture believed by it to be genuine and correct and to have been signed, presented or sent by
the proper Person or Persons. Any action taken by the Trustee pursuant to this | ndenture upon the request or authority or consent
of any Person who, at the time of making such request or giving such authority or consent is an Owner, shall be conclusive and
binding upon all future Owners of the same Bond and upon Bondsissued in exchange therefor or upon transfer or in place thereof.

)] Asto the existence or nonexistence of any fact or asto the sufficiency or validity of any instrument, paper or
proceeding, or whenever in the administration of this Indenture the Trustee shall deem it desirable that a matter be proved or
established before taking, suffering or omitting any action hereunder, the Trustee shall be entitled to rely upon a certificate signed
by the Authorized SLDC Representative or an Authorized Company Representative as sufficient evidence of the facts therein
contained, and beforethe occurrence of adefault of which the Trustee has been notified asprovided in subsection (h) of this Section
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or of which by said subsection it is deemed to have notice, the Trustee shall also be at liberty to accept asimilar certificate to the
effect that any particular dealing, transaction or action is necessary or expedient, but may at its discretion secure such further
evidence deemed necessary or advisable, but shall in no case be bound to secure the same.

(9) The permissiveright of the Trustee to do things enumerated in this Indenture shall not be construed as a duty,
and the Trustee shall not be answerable for other than its negligence or willful misconduct.

(h) The Trustee shall not be required to take notice or be deemed to have notice of any default hereunder except
failure by the City to cause to be made any of the payments to the Trustee required to be madein Article VI, unless the Trustee
isspecifically notified in writing of such default by the City or by the Owners of at least 25% in aggregate principal amount of all
Bonds then Outstanding.

@) At any and all reasonable times and subject to the Company’ s reasonable and standard security procedures,
the Trustee and its duly authorized agents, attorneys, experts, engineers, accountants and representatives may, but shall not be
required, to inspect any and all of the Project Equipment, and all books, papers and records of the City pertaining to the Project
Equipment and the Bonds, and to take such memoranda from and in regard thereto as may be desired. The Trustee shall treat all
proprietary information of the Company as confidential.

@) The Trustee shall not be required to give any bond or surety in respect to the execution of itstrusts and powers
hereunder or otherwise in respect of the Project Equipment.

(k) The Trustee may, but shall not be required, to demand, in respect of the authentication of any Bonds, the
withdrawal of any cash, the release of any property, or any action whatsoever within the purview of this Indenture, any showings,
certificates, opinions, appraisalsor other information, or corporate action or evidencethereof, in addition to that by thetermshereof
required, as a condition of such action by the Trustee deemed desirable for the purpose of establishing the right of the City to the
authentication of any Bonds, the withdrawal of any cash, or the taking of any other action by the Trustee.

0] Notwithstanding anything in the Indenture or the Lease to the contrary, before taking any action under this
Indenture other than the payments from moneys on deposit in the Project Fund or the Bond Fund, as provided herein, the Trustee
may require that satisfactory indemnity be furnished to it for the reimbursement of all costs and expenses to which it may be put
and to protect it against all liability which it may incur in or by reason of such action, except liability which is adjudicated to have
resulted from its negligence or willful misconduct by reason of any action so taken.

(m) Notwithstanding any other provision of this Indenture to the contrary, any provision relating to the conduct
of, intended to provide authority to act, right to payment of fees and expenses, protection, immunity and indemnification to the
Trustee, shall beinterpreted to include any action of the Trustee, whether itisdeemed to beinits capacity as Trustee, bond registrar

or Paying Agent.

Section 1002. Fees, Chargesand Expensesof theTrustee. The Trusteeshall beentitled to payment of and/or reimbursement
for reasonable fees for its ordinary services rendered hereunder and all advances, agent and counsel fees and other ordinary expenses
reasonably made or incurred by the Trustee in connection with such ordinary servicesin an amount not to exceed [*$1,250%] per year. If it
becomesnecessary for the Trusteeto perform extraordinary services, including any such servicesrendered astheresult of an Event of Default,
it shall be entitled to reasonable extra compensation therefor and to reimbursement for reasonable extraordinary expenses in connection
therewith above the maximum set forth in the prior sentence; provided that if such extraordinary services or extraordinary expenses are
occasioned by the neglect or willful misconduct of the Trustee, it shall not be entitled to compensation or reimbursement therefor. The
Trustee shall be entitled to payment and reimbursement for the reasonable fees and charges of the Trustee as Paying Agent for the Bonds.
Pursuant to the provisions of Section 5.2 of the Lease or any document described therein, the Company has agreed to pay to the Trustee all
reasonabl e fees, charges and expenses of the Trustee under this Indenture. The Trustee agrees that the City shall have no liability for any
reasonabl e fees, charges and expenses of the Trustee, and the Trustee agreesto look only to the Company for the payment of all reasonable
fees, charges and expenses of the Trustee and any Paying Agent as provided in the Lease. Upon the occurrence of an Event of Default and
during its continuance, the Trustee shall have alien with right of payment before payment on account of principal of or interest on any Bond,
upon al moneysin its possession under any provisions hereof for the foregoing reasonable advances, fees, costs and expenses incurred.

Section 1003. Noticeto Ownersif Default Occurs. If adefault occurs of which the Trusteeisby Section 1001(h) required
to take notice or if notice of default is given asin said subsection (h) provided, then the Trustee shall give written notice thereof to the last
known Owners of al Bonds then Outstanding as shown by the bond registration books required by Section 206 to be kept at the corporate
trust office of the Trustee.

Section 1004. Intervention by the Trustee. Inany judicial proceeding to whichthe City isaparty and which, inthe opinion
of the Trustee and its counsel, has a substantial bearing on the interests of Owners, the Trustee may intervene on behalf of Owners and,
subject to the provisions of Section 1001(l), shall do so if requested in writing by the Owners of at least 25% of the aggregate principal
amount of Bonds then Outstanding.
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Section 1005. Successor Trustee Upon Merger, Consolidation or Sale. With the prior written consent of the Company,
any corporation or association into which the Trustee may be merged or converted or with or into which it may be consolidated, or to which
it may sell or transfer its corporate trust business and assets asawhol e or substantially asawhole, or any corporation or association resulting
from any merger, conversion, sale, consolidation or transfer towhich itisaparty, shall be and become successor Trustee hereunder and shall
bevested with all thetrusts, powers, rights, obligations, duties, remedies, immunitiesand privileges hereunder aswasits predecessor, without
the execution or filing of any instrument or any further act on the part of any of the parties hereto.

Section 1006. Resignation of Trustee. The Trusteeand any successor Trusteemay at any timeresign from thetrusts hereby
created by giving 30 days’ written notice to the City, the Company and the Owners, and such resignation shall take effect at the end of such
30 days, or upon the earlier appointment of a successor Trustee by the Owners or by the City; provided, however, that in no event shall the
resignation of a Trustee or successor trustee become effective until such time as a successor trustee has been appointed and has accepted the
appointment. |f no successor has been appointed and accepted the appointment within 30 days after the giving of such notice of resignation,
the Trustee may petition any court of competent jurisdiction for the appointment of a successor Trustee.

Section 1007. Removal of Trustee. The Trustee may be removed at any time, with or without cause, by an instrument or
concurrent instrumentsin writing (a) delivered to the Trustee, the City and the Company and signed by the Owners of amajority in aggregate
principal amount of Bonds then Outstanding, or (b) so long as no Event of Default under this Indenture or the L ease shall have occurred and
be continuing, delivered to the Trustee, the City and the Owners and signed by the Company.

Section 1008. Appointment of Successor Trustee. If the Trustee hereunder resigns or is removed, or otherwise becomes
incapable of acting hereunder, or if it is taken under the control of any public officer or officers or of areceiver appointed by a court, a
successor Trustee (a) reasonably acceptable to the City may be appointed by the Company (so long as no Event of Default has occurred and
iscontinuing), or (b) reasonably acceptableto the City and the Company may be appointed by the Owners of amajority in aggregate principal
amount of Bonds then Outstanding, by an instrument or concurrent instruments in writing; provided, nevertheless, that in case of such
vacancy, the City, by aninstrument executed and signed by itsMayor and attested by its City Register under itsseal, may appoint atemporary
Trustee to fill such vacancy until a successor Trustee shall be appointed in the manner above provided. Any such temporary Trustee so
appointed by the City shall immediately and without further acts be superseded by the successor Trustee so appointed as provided above.
Every such Trustee appointed pursuant to the provisions of this Section shall be atrust company or bank in good standing and qualified to
accept such trust with a corporate trust office in the State, and having a reported capital, surplus and undivided profits of not less than
$25,000,000. If no successor Trustee has been so appointed and accepted appointment in the manner herein provided, the Trustee or any
Owner may petition any court of competent jurisdiction for the appointment of a successor Trustee, until a successor shall have been
appointed as above provided.

Section 1009. Vesting of Trusts in Successor Trustee. Every successor Trustee appointed hereunder shall execute,
acknowledge and deliver to its predecessor and also to the City and the Company an instrument in writing accepting such appointment
hereunder, and thereupon such successor shall, without any further act, deed or conveyance, become fully vested with all thetrusts, powers,
rights, obligations, duties, remedies, immunities and privileges of its predecessor, and the duties and obligations of such predecessor
hereunder shall thereafter cease and terminate; but such predecessor shall, neverthel ess, on thewritten request of the City, executeand deliver
an instrument transferring to such successor Trustee al the trusts, powers, rights, obligations, duties, remedies, immunities and privileges
of such predecessor hereunder; every predecessor Trustee shall deliver all securities and moneys held by it as Trustee hereunder to its
successor. Should any instrument in writing from the City be required by any predecessor or successor Trustee for more fully and certainly
vesting in such successor thetrusts, powers, rights, obligations, duties, remedies, immunitiesand privileges hereby vested in the predecessor,
any and all such instrumentsin writing shall, on request, be executed, acknowledged and delivered by the City.

Section 1010. Right of Trusteeto Pay Taxesand Other Charges. If any tax, assessment or governmental or other charge
upon, or insurance premium with respect to, any part of the Project Equipment isnot paid asrequired herein or in the L ease, the Trustee may
pay such tax, assessment or governmental charge or insurance premium, without prejudice, however, to any rights of the Trustee or the
Owners hereunder arising in consequence of such failure; any amount at any time so paid under this Section, with interest thereon from the
date of payment at the rate of 10% per annum, shall become an additional obligation secured by this Indenture, and the same shall be given
apreference in payment over any payment of principal of or interest on the Bonds, and shall be paid out of the proceeds of rents, revenues
and receipts collected from the Project Equipment, if not otherwise caused to be paid; but the Trustee shall be under no obligation to make
any such payment unlessit shall have been requested to do so by the Ownersof at |east 25% of the aggregate principal amount of Bondsthen
Outstanding and shall have been provided adeguate funds for the purpose of such payment.

Section 1011. Trust Estate May be Vested in Co-Trustee.

€] It is the purpose of this Indenture that there shall be no violation of any law of any jurisdiction (including particularly
the State) denying or restricting the right of banking corporations or associations to transact business as trustee in such jurisdiction. Itis
recognized that in case of litigation under this Indenture or the Lease, and in particular in case of the enforcement of either this Indenture
or the L ease upon the occurrence of an Event of Default, or if the Trustee deemsthat by reason of any present or futurelaw of any jurisdiction
it cannot exercise any of the powers, rights or remedies herein granted to the Trustee, or take any other action which may be desirable or
necessary in connection therewith, it may be necessary or desirable that the Trustee appoint an additional individual or institution as a
co-trustee or separate trustee, and the Trustee is hereby authorized to appoint such co-trustee or separate trustee.
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(b) If the Trustee appoints an additional individual or institution as aco-trustee or separate trustee (which appointment shall
be subject to the approval of the Company), each and every remedy, power, right, claim, demand, cause of action, immunity, title, interest
and lien expressed or intended by this Indenture to be exercised by the Trustee with respect thereto shall be exercisable by such co-trustee
or separate trustee but only to the extent necessary to enabl e such co-trustee or separate trustee to exercise such powers, rights and remedies,
and every covenant and obligation necessary to the exercise thereof by such co-trustee or separate trustee shall run to and be enforceable by
either of them.

(c) Should any deed, conveyance or instrument in writing from the City be required by the co-trustee or separate trustee so
appointed by the Trusteefor morefully and certainly vestingin and confirming to such co-trustee such properties, rights, powers, trusts, duties
and obligations, any and all such deeds, conveyances and instrumentsin writing shall, on request, be executed, acknowledged and delivered
by the City.

(d) If any co-trustee or separatetrustee shall die, becomeincapable of acting, resign or beremoved, all the properties, rights,
powers, trusts, duties and obligations of such co-trustee or separate trustee, so far as permitted by law, shall vest in and be exercised by the
Trustee until the appointment of a successor to such co-trustee or separate trustee.

Section 1012. Accounting. TheTrustee shall render an annual accounting for the period ending December 31 of each year
to the City, the Company and to any Owner requesting the same and, upon the request of the Company or the Owner, amonthly accounting
tothe Company and the Owner, showing inreasonabledetail all financial transactionsrel ating to the Trust Estate during the accounting period
and the balance in any funds or accounts created by this Indenture as of the beginning and close of such accounting period.

Section 1013. Performance of Duties Under the Lease. The Trustee hereby accepts and agrees to perform all duties and
obligations assigned to it under the Lease.

ARTICLE XI
SUPPLEMENTAL INDENTURES

Section 1101. Supplemental IndenturesNot Requiring Consent of Owners. The City and the Trustee may, from time to
time, without the consent of any of the Owners, enter into such Supplemental Indenture or Supplemental Indentures as shall not be
inconsistent with the terms and provisions hereof, for any one or more of the following purposes, provided that the Owners are given a copy
of such Supplemental Indenture or Supplemental Indentures at least 15 days prior to the effective date thereof:

@ To cure any ambiguity or formal defect or omission in this Indenture, or to make any other change which, in
the judgment of the Trustee, is not to the material prejudice of the Trustee or the Owners;

(b) To grant to or confer upon the Trustee for the benefit of the Owners any additional rights, remedies, powers
or authority that may lawfully be granted to or conferred upon the Owners or the Trustee or either of them;

(c) To more precisely identify the Project Equipment;

(d) To conform the Indenture to amendments to the L ease made by the City and the Company; or

(e) To subject to this Indenture additional revenues, properties or collateral.

Section 1102. Supplemental Indentures Requiring Consent of Owners.

@ Exclusive of Supplemental | ndentures covered by Section 1101 and subject to thetermsand provisionscontained inthis
Section, and not otherwise, the Owners of not less than a majority in aggregate principa amount of the Bonds then Outstanding shall have
theright, from time to time, anything contained in this Indenture to the contrary notwithstanding, to consent to and approve the execution
by the City and the Trustee of such other Supplemental Indenture or Supplemental Indentures as shall be deemed necessary and desirable
by the City for the purpose of modifying, amending, adding to or rescinding, in any particular, any of the terms or provisions contained in
thisIndenture or in any Supplemental | ndenture; provided, however, that without the consent of the Owners of 100% of the principal amount
of the Bonds then Outstanding, nothing in this Section contained shall permit or be construed as permitting (1) an extension of the maturity
or a shortening of the redemption date of the principal of or the interest, if any, on any Bond issued hereunder, or (2) a reduction in the
principal amount of any Bond or the rate of interest thereon, if any, or (3) aprivilege or priority of any Bond or Bonds over any other Bond
or Bonds, or (4) a reduction in the aggregate principal amount of Bonds the Owners of which are required for consent to any such
Supplemental |ndenture.

(b) If at the time the City requests the Trustee to enter into any such Supplemental Indenture for any of the purposes of this
Section, the Trustee shall cause notice of the proposed execution of such Supplemental |ndenture to be mailed to each Owner as shown on
the bond registration books required by Section 206. Such notice shall briefly set forth the nature of the proposed Supplemental Indenture
and shall state that copiesthereof are onfile at the principal corporate trust office of the Trustee for inspection by all Owners. If within 60
days or such longer period as may be prescribed by the City following the mailing of such notice, the Owners of not less than amajority in
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aggregate principal amount of the Bonds Outstanding at the time of the execution of any such Supplemental |ndenture shall have consented
to and approved the execution thereof asherein provided, no Owner shall have any right to object to any of thetermsand provisions contained
therein, or the operation thereof, or in any manner to question the propriety of the execution thereof, or to enjoin or restrain the Trustee or
the City from executing the same or from taking any action pursuant to the provisions thereof.

Section 1103. Company’s Consent to Supplemental Indentures. Anything herein to the contrary notwithstanding, a
Supplemental Indenture under this Article that affects any rights of the Company shall not become effective unless and until the Company
shall have consented in writing to the execution and delivery of such Supplemental Indenture. The Trustee shall cause notice of the proposed
execution and delivery of any Supplemental Indenture (regardless of whether it affects the Company’ s rights) together with a copy of the
proposed Supplemental Indenture to be mailed to the Company at least 15 days before the proposed date of execution and delivery of the
Supplemental |ndenture.

Section 1104. Opinion of Counsel. Inexecuting, or accepting the additional trusts created by, any Supplemental Indenture
permitted by this Article or the modification thereby of the trusts created by this Indenture, the Trustee and the City shall receive, and, shall
befully protected in relying upon, an opinion of counsel addressed and delivered to the Trustee and the City stating that the execution of such
Supplemental Indenture is permitted by and in compliance with this Indenture and will, upon the execution and delivery thereof, be avalid
and binding obligation of the City. The Trustee may, but shall not be obligated to, enter into any such Supplemental Indenture which affects
the Trustee' srights, duties or immunities under this Indenture or otherwise.

ARTICLE XII
SUPPLEMENTAL LEASES

Section 1201. Supplemental L easesNot Requiring Consent of Owners. TheCity andthe Trusteeshall, without the consent
of or noticeto the Owners, consent to the execution of any Supplemental Lease or Supplemental L eases by the City and the Company asmay
be required (a) by the provisions of the Lease and this Indenture, (b) for the purpose of curing any ambiguity or formal defect or omission
intheLease, (c) so asto more precisely identify the Project Equipment or add additional property thereto or (d) in connection with any other
change therein which, in the judgment of the Trustee, does not materially and adversely affect the Trustee or security for the Owners.

Section 1202. Supplemental L eases Requiring Consent of Owners. Except for Supplemental Leases as provided for in
Section 1201, neither the City nor the Trustee shall consent to the execution of any Supplemental Lease or Supplemental L eases by the City
or the Company without the mailing of notice and the obtaining of the written approval or consent of the Owners of not less than a majority
in aggregate principal amount of the Bonds at the time Outstanding given and obtained as provided in Section 1102. If at any time the City
and the Company shall request the consent of the Trustee to any such proposed Supplemental Lease, the Trustee shall cause notice of such
proposed Supplemental Lease to be mailed in the same manner as provided in Section 1102 with respect to Supplemental Indentures. Such
notice shall briefly set forth the nature of such proposed Supplemental L ease and shall state that copies of the sameareonfilein the principal
corporate trust office of the Trustee for inspection by all Owners. If within 60 days or such longer period as may be prescribed by the City
following the mailing of such notice, the Owners of not |less than 50% in aggregate principal amount of the Bonds Outstanding at the time
of the execution of any such Supplemental Lease shall have consented to and approved the execution thereof as herein provided, no Owner
shall have any right to object to any of the terms and provisions contained therein, or the operation thereof, or in any manner to question the
propriety of the execution thereof, or to enjoin or restrain the Trustee or the City from executing the same or from taking any action pursuant
to the provisions thereof.

Section 1203. Opinion of Counsal. Inexecuting or consenting to any Supplemental L ease permitted by thisArticle, the City
and the Trustee shall receive, and shall befully protected in relying upon, an opinion of counsel addressed to the Trustee and the City stating
that the executing of such Supplemental L easeisauthorized or permitted by the L ease and this | ndenture and the applicablelaw and will upon
the execution and delivery thereof be valid and binding obligations of the parties thereof.

ARTICLE XIII
SATISFACTION AND DISCHARGE OF INDENTURE

Section 1301. Satisfaction and Discharge of this Indenture.

€] When the principal of and interest on all the Bonds have been paid in accordance with their terms or provision has been
made for such payment, as provided in Section 1302, and provision also made for paying all other sums payable hereunder and under the
Leaseand ArticleV of the Development Agreement, including the reasonabl e fees and expenses of the Trustee, the City and Paying Agent
to the date of retirement of the Bonds, then the right, title and interest of the Trustee in respect hereof shall thereupon cease, determine and
be void. Thereupon, the Trustee shall cancel, discharge and release this Indenture and shall, upon the written request of the City or the
Company, execute, acknowledge and deliver to the City such instruments of satisfaction and discharge or release as shall be required to
evidence such release and the satisfaction and discharge of this Indenture, and shall assign and deliver to the City (subject to the City’s
obligations under Section 11.2 of the Lease) any property at the time subject to this Indenture which may then be in its possession, except
amounts in the Bond Fund required to be paid to the Company under Section 602 and except funds or securities in which such funds are
invested held by the Trustee for the payment of the principal of and interest on the Bonds.
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(b) The City is hereby authorized to accept a certificate by the Trustee that the whole amount of the principal and interest,
if any, so due and payable upon all of the Bonds then Outstanding has been paid or such payment provided for in accordance with Section
1302 as evidence of satisfaction of this Indenture, and upon receipt thereof shall cancel and erase the inscription of this Indenture from its
records.

Section 1302. Bonds Deemed to be Paid.

@ Bonds shall be deemed to be paid within the meaning of this Articlewhen payment of the principal of and interest thereon
totheduedate thereof (whether such due date be by reason of maturity or upon redemption as provided in this|ndenture, or otherwise), either
(1) have been made or caused to be made in accordance with the terms thereof, or (2) have been provided for by depositing with the Trustee
or other commercia bank or trust company having full trust powers and authorized to accept trusts in the State in trust and irrevocably set
aside exclusively for such payment (i) moneys sufficient to make such payment or (ii) Government Securities maturing asto principal and
interest in such amount and at such timesaswill insurethe availability of sufficient moneysto make such payment, or (3) have been provided
for by surrendering the Bondsto the Trusteefor cancellation. At suchtimeasBondsare deemed to be paid hereunder, asaforesaid, they shall
no longer be secured by or entitled to the benefits of this Indenture, except for the purposes of such payment from such moneys or
Government Securities.

(b) Notwithstanding the foregoing, in the case of Bonds which by their terms may be redeemed before the stated maturities
thereof, no deposit under clause (2) of theimmediately preceding paragraph shall be deemed a payment of such Bonds as aforesaid until,
asto al such Bonds which are to be redeemed before their respective stated maturities, proper notice of such redemption shall have been
given in accordance with Article I 11 of this Indenture or irrevocable instructions shall have been given to the Trustee to give such notice.

(c) Notwithstanding any provision of any other section of this Indenture which may be contrary to the provisions of this
Section, all moneys or Government Securities set aside and held in trust pursuant to the provisions of this Section for the payment of Bonds
shall be applied to and used solely for the payment of the particular Bonds, with respect to which such moneys and Government Securities
have been so set aside in trust.

ARTICLE XIV
MISCELLANEOUS PROVISIONS

Section 1401. Consentsand Other Instrumentsby Owners. Any consent, request, direction, approval, objection or other
instrument required by this Indenture to be signed and executed by the Owners may bein any number of concurrent writings of similar tenor
and may be signed or executed by such Ownersin Person or by agent appointed in writing. Proof of the execution of any such instrument
or of the writing appointing any such agent and of the ownership of Bonds (other than the assignment of ownership of aBond), if madein
thefollowing manner, shall be sufficient for any of the purposes of thisIndenture, and shall be conclusivein favor of the Trustee with regard
to any action taken, suffered or omitted under any such instrument, namely:

@ The fact and date of the execution by any Person of any such instrument may be proved by the certificate of
any officer in any jurisdiction who by law has power to take acknowledgements within such jurisdiction that the Person signing
such instrument acknowledged before him the execution thereof, or by affidavit of any witness to such execution.

(b) Thefact of ownership of Bonds and the amount or amounts, numbers and other identification of such Bonds,
and the date of holding the same shall be proved by theregistration books of the City maintained by the Trustee pursuant to Section
206.

Section 1402. Limitation of RightsUnder thisIndenture. Withthe exception of rightsherein expressy conferred, nothing
expressed or mentioned in or to be implied from this Indenture or the Bonds isintended or shall be construed to give any Person other than
the parties hereto, and the Owners, if any, any right, remedy or claim under or in respect to this Indenture, this Indenture and all of the
covenants, conditions and provisions hereof being intended to be and being for the sole and exclusive benefit of the parties hereto and the
Owners, as herein provided.

Section 1403. Notices. It shall besufficient service of any notice, request, complaint, demand or other paper required by this
Indenture to be given or filed with the City, the Trustee, the Company or Owners if the same is duly mailed, postage prepaid, sent by
overnight delivery or other delivery service or sent by facsimile, as follows:

@ To the City:

The City of St. Louis, Missouri
Office of the Mayor

City Hall

1200 Market Street, Room 200
St. Louis, Missouri 63103
Facsimile: (314) 622-4061
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(b)

(©

and

The City of St. Louis, Missouri
Office of the Comptroller

1520 Market Street, Room 3005
St. Louis, Missouri 63103
Facsimile: (314) 588-0550
ATTN: lvy Neyland-Pinkston

with a copy to:

St. Louis Development Corporation
1015 Locust Street

Suite 1200

St. Louis, Missouri 63101
Facsimile: (314) 231-2341

ATTN: Rodney Crim, Executive Director

with a copy to:

Gilmore & Bell, P.C.

One Metropolitan Square,
211 N. Broadway, Suite 2350
St. Louis, Missouri 63102
Facsimile: (314) 436-1166
ATTN: Mark D. Grimm

with a copy to:

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800
St. Louis, Missouri 63105
Facsimile: (314) 621-5065

ATTN: Thomas J. Ray

To the Trustee:

[* Trustee*]

Facsimile: (__)
ATTN: Corporate Trust Department

To the Company:

Anders Minkler Huber & Helm LLP
705 Olive Street

St. Louis, Missouri 63101
Facsimile: (314) 655-5501

ATTN: Managing Partner

with a copy to:

Polsinelli PC

100 S. Fourth Street, Suite 1000
St. Louis, Missouri 63101
Facsimile: (314) 231-1776
ATTN: William Kuehling, Esq.

(d) To the Ownersif the sameis duly mailed by first class, registered or certified mail addressed to each of the
Owners of Bonds at the time Outstanding as shown by the bond registration books required by Section 206 to be kept at the
principal corporate trust office of the Trustee.
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All noticesgiven by certified or registered mail as aforesaid shall be deemed fully given as of the date they are so mailed provided
that any of the foregoing given to the Trustee shall be effective only upon receipt. All noticesgiven by overnight delivery or other delivery
service shall be deemed fully given as of the date when receipted. All notices given by facsimile shall be deemed fully given as of the date
when receipted. A duplicate copy of each notice, certificate or other communication given hereunder by either the City or the Trusteeto the
other shall also begiventothe Company. TheCity, the Company and the Trustee may from timeto time designate, by noticegiven hereunder
to the others of such parties, such other address to which subsequent notices, certificates or other communications shall be sent.

Section 1404. Severability. If any provision of this Indenture shall be held or deemed to be invalid, inoperative or
unenforceable as applied in any particular case in any jurisdiction or jurisdictions or in al jurisdictions, or in all cases because it conflicts
with any other provision or provisionsor any constitution or statute or rule of public policy, or for any other reason, such circumstances shall
not havethe effect of rendering the provision in question inoperative or unenforceablein any other case or circumstance, or of rendering any
other provision or provisions herein contained invalid, inoperative or unenforceable to any extent whatever.

Section 1405. Execution in Counterparts. ThisIndenture may be executed in several counterparts, each of which shall be
an original and all of which shall constitute but one and the same instrument.

Section 1406. Governing Law. This Indenture shall be governed exclusively by and construed in accordance with the
applicable laws of the State without reference to its conflict of laws principles.

Section 1407. Electronic Means. The parties agree that the transaction described herein may be conducted and related
documents may be stored by electronic means. Copies, telecopies, facsimiles, electronic files and other reproductions of original executed
documents shall be deemed to be authentic and valid counterparts of such original documents for all purposes, including the filing of any
claim, action or suit in the appropriate court of law.

[Remainder of Page Intentionally Left Blank.]
IN WITNESSWHEREOF, The City of St. Louis, Missouri, has caused this Indenture to be signed in its name and behalf by its
Mayor and the seal of the City to be hereunto affixed and attested by the City Register, and to evidence its acceptance of the trusts hereby
created, [* Trustee*] has caused this Indenture to be signed in its name and behalf by a duly authorized officer, all as of the date first above
written.

THE CITY OF ST. LOUIS, MISSOURI

By:
Francis G. Slay
Mayor
(SEAL)
By:
Darlene Green
Comptroller
APPROVED AS TO FORM
Patricia A. Hageman, City Counselor
ATTEST:
ParrieL. May
Register
[*TRUSTEE*],
as Trustee
By:
Name:

Title:
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EXHIBIT A
FORM OF BOND

THIS BOND OR ANY PORTION HEREOF MAY BE TRANSFERRED, ASSIGNED OR
NEGOTIATED ONLY ASPROVIDED IN THE HEREIN DESCRIBED INDENTURE.

No. 1 Not to Exceed
$2,300,000

UNITED STATESOF AMERICA
STATE OF MISSOURI

THE CITY OF ST. LOUIS, MISSOURI
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND
(ANDERSMINKLER HUBER & HELM LLP PROJECT)

SERIES 2013
Interest Rate Maturity Date Dated Date
5.00% December 1, 2023 August __, 2013
OWNER: ANDERSMINKLER HUBER & HELM LLP
MAXIMUM PRINCIPAL AMOUNT: TWO MILLION THREE HUNDRED THOUSAND DOLLARS

THE CITY OF ST. LOUIS, MISSOURI, aconstitutional charter city organized and existing under its charter and the laws of
the State of Missouri (the“City”), for value received, promisesto pay, but solely from the source hereinafter referred to, to the Owner named
above, or registered assigns thereof, on the Maturity Date shown above, the principal amount shown above, or such lesser amount as may
be outstanding hereunder asreflected on Schedulel hereto held by the Trustee as provided in the hereinafter referred to Indenture. The City
agrees to pay such principal amount to the Owner in any coin or currency of the United States of America which on the date of payment
thereof islegal tender for the payment of public and private debts, and in like manner to pay to the Owner hereof, either by check or draft
mailed to the Owner at astated address asit appears on the bond registration books of the City kept by the Trustee under the within mentioned
Indentureor, in certain situationsauthorized in the Indenture, by internal bank transfer or by wiretransfer to an account inacommercial bank
or savings ingtitution located in the continental United States. Interest on the Cumulative Outstanding Principal Amount (as hereinafter
defined) at the per annum Interest Rate stated above, payable in arrears on each December 1, commencing on December 1, 2013, and
continuing thereafter until the earlier of the date on which said Cumul ative Outstanding Principal Amount ispaidinfull or the Maturity Date.
Interest on each advancement of the principal amount of this Bond shall accrue from the date that such advancement is made, computed on
the basis of ayear of 360 days consisting of 12 months of 30 days each.

As used herein, the term “Cumulative Outstanding Principal Amount” means all Bonds outstanding under the terms of the
hereinafter defined Indenture, as reflected on Schedule | hereto maintained by the Trustee.

THISBOND isoneof aduly authorized series of Bondsof the City designated “ The City of St. Louis, Missouri TaxableIndustrial
Development Revenue Bonds (Anders Minkler Huber & Helm LLP Project), Series 2013,” in the maximum aggregate principal amount of
$2,300,000 (the “Bonds”), to be issued for the purpose of providing funds to pay the cost of purchasing the Project Equipment, to be leased
to Anders Minkler Huber & Helm LLP, a Missouri limited liability partnership (the “Company”), under the terms of an Equipment Lease
dated asof August 1, 2013 (sai d Equipment L ease, asamended and supplemented from timeto timein accordance with the provisionsthereof,
being herein called the “Lease”), between the City and the Company, all pursuant to the authority of and in full compliance with the
provisions, restrictions and limitations of the City charter, the Constitution, the statutes of the State of Missouri, including particularly the
Sections 100.010to 100.200 of the Revised Statutes of Missouri, asamended, and pursuant to proceedingsduly had by the Board of Aldermen
of the City.

THE BONDS areissued under and are equally and ratably secured and entitled to the protection given by a Trust Indenture dated
asof August 1, 2013 (said Trust Indenture, asamended and supplemented from timeto time in accordance with the provisionsthereof, being
herein called the“Indenture”), between the City and [* Trustee*], astrustee (the “ Trustee”). Capitalized termsnot defined herein shall have
the meanings set forth in the Indenture.

Reference is hereby made to the Indenture for adescription of the provisions, among others, with respect to the nature and extent
of the security for the Bonds, therights, duties and obligations of the City, the Trustee and the Owners, and the terms upon which the Bonds
are issued and secured.

THE BONDS are subject to redemption and payment at any time before the stated maturity thereof, at the option of the City, upon
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written instructions from the Company, (1) in whole, if the Company exercises its option to purchase the Project Equipment and deposits
an amount sufficient to effect such purchase pursuant to the Lease on the applicable redemption date, or (2) in part, if the Company prepays
additional Basic Rent pursuant to the L ease; provided, however, if only aportion of the Bondsareto be redeemed, Bonds aggregating at | east
10% of the maximum principal amount of Bonds authorized under the Indenture shall not be subject to redemption and payment before the
stated maturity thereof. Any redemption of Bonds pursuant to this paragraph shall be at a redemption price equal to the par value thereof
being redeemed, plus accrued interest thereon, without premium or penalty, to the redemption date.

THE BONDS are subject to mandatory redemption, in whole or in part, to the extent of amounts deposited in the Bond Fund
pursuant to Sections 9.1(f) or 9.2 of the Lease, in the event of substantial damage to or destruction or condemnation of substantially all of
the Project Equipment. Bonds to be redeemed pursuant to this paragraph shall be caled for redemption by the Trustee on the earliest
practicable date for which timely notice of redemption may be given as provided hereunder. Any redemption of Bonds pursuant to this
paragraph shall be at aredemption price equal to the par value thereof being redeemed, plus accrued interest thereon, without premium or
penalty, to the redemption date. Prior to giving notice of redemption to the Owners pursuant to this paragraph, money in an amount equal
to the redemption price shall have been deposited in the Bond Fund.

If the Bonds are to be called for optional redemption, the Company shall deliver written notice to the City and the Trustee that it
has elected to redeem all or a portion of the Bonds at least 40 days (10 days if there is one Owner) before the scheduled redemption date.
The Trustee shall then deliver written notice to the Owner of thisBond at least 30 days (five daysif the Company isthe Owner) before the
scheduled redemption date by facsimile and by first-class mail stating the date upon which the Bonds will be redeemed and paid.

THE BONDS, including interest thereon, are special obligations of the City and are payable solely out of the rents, revenues and
receipts derived by the City from the Project Equipment and the Lease and not from any other fund or source of the City, and is secured by
a pledge and assignment of the Project Equipment and of such rents, revenues and receipts, including all rentals and other amounts to be
received by the City under and pursuant to the Lease, all as provided in the Indenture. The Bonds do not constitute a general obligation of
the City or the State of Missouri, and neither the City nor said State shall be liablethereon, and the Bonds shall not constitute an indebtedness
within the meaning of any constitutional or statutory debt limitation or restriction, and are not payable in any manner by taxation. Pursuant
to the provisions of the Lease, rental payments sufficient for the prompt payment when due of the principal of and interest on the Bonds are
to be paid by the Company directly to the Trustee for the account of the City and deposited in a special account created by the City and
designated the “City of St. Louis, Missouri, Bond Fund — Anders Minkler Huber & Helm LLP"

THE OWNER of this Bond shall have no right to enforce the provision of the Indenture or to ingtitute action to enforce the
covenantstherein, or to take any action with respect to any event of default under the Indenture, or to institute, appear in or defend any suit
or other proceedings with respect thereto, except as provided in the Indenture. In certain events, on the conditions, in the manner and with
the effect set forth in the Indenture, the principal of al the Bonds issued under the Indenture and then Outstanding may become or may be
declared due and payable before the stated maturity thereof, together with interest accrued thereon. Modificationsor aterations of thisBond
or the Indenture may be made only to the extent and in the circumstances permitted by the Indenture.

THIS BOND is transferable, as provided in the Indenture, only upon the books of the City kept for that purpose at the
abovementioned office of the Trustee by the Owner hereof in Person or by such Person’s duly authorized attorney, upon surrender of this
Bond together with awritten instrument of transfer satisfactory to the Trustee duly executed by the Owner or such Person’sduly authorized
attorney, and thereupon a new fully registered Bond or Bonds, in the same aggregate principal amounts, shall be issued to the transfereein
exchange therefor as provided in the Indenture, and upon payment of the chargestherein prescribed. The City, the Trustee and any Paying
Agent may deem and treat the Person in whose name this Bond is registered as the absolute owner hereof for the purpose of receiving
payment of, or on account of, the principal or redemption price hereof and interest due hereon and for all other purposes.

THE BONDS are issuable in the form of one fully-registered Bond in the maximum principal amount of $2,300,000.

THISBOND shall not bevalid or become obligatory for any purposes or be entitled to any security or benefit under the Indenture
until the Certificate of Authentication hereon shall have been executed by the Trustee.

ITISHEREBY CERTIFIED AND DECL ARED that all acts, conditions and things required to exist, happen and be performed
precedent to and in the execution and delivery of the Indenture and the issuance of this Bond do exist, have happened and have been
performed in due time, form and manner as required by the Constitution and laws of the State of Missouri.

IN WITNESS WHEREOF, The City of St. Louis, Missouri, has caused this Bond to be executed in its name by the manual or
facsimile signature of its Mayor, attested by the manual or facsimile signature of its City Register and its corporate sea to be affixed hereto
or imprinted hereon.

THE CITY OF ST. LOUIS, MISSOURI

By:

Francis G. Slay
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Mayor
(SEAL)

By:

Darlene Green
Comptroller

APPROVED ASTO FORM

Patricia A. Hageman, City Counselor

ATTEST:

ParrieL. May
Register

CERTIFICATE OF AUTHENTICATION

This Bond is the Taxable Industrial Development Revenue Bond (Anders Minkler Huber & Helm LLP Project), Series 2013
described in the Trust Indenture. The effective date of registration of thisBond is set forth below.

[*TRUSTEE*], as Trustee

By
Date Authorized Signatory

SCHEDULE |

TABLE OF CUMULATIVE OUTSTANDING PRINCIPAL AMOUNT

THE CITY OF ST. LOUIS, MISSOURI
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BOND
(ANDERSMINKLER HUBER & HELM LLP PROJECT)

SERIES 2013
Bond No. 1
Cumulative
Outstanding Notation
Principal Amount Principal Amount Principal Made

Date Redeemed Redeemed Amount By
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FORM OF ASSIGNMENT
(NOTE RESTRICTIONS ON TRANSFERS)

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto

Print or Typewrite Name, Address and Social Security or other Taxpayer |dentification Number of Transferee

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoints attorney to
transfer the within Bond on the books kept by the Trustee for the registration and transfer of Bonds, with full power of substitution in the
premises.

Dated:

NOTICE: Thesignatureto thisassignment must correspond with the
name as it appears upon the face of the within Bond in every particular.

Signature Guaranteed By:

(Name of Eligible Guarantor Institution as defined by SEC Rule 17
Ad-15 (17 CFR 240.17Ad-15))

By:
Title:

EXHIBITB
FORM OF REPRESENTATION LETTER
The City of St. Louis, Missouri
City Hall
1200 Market Street, Room 200
St. Louis, Missouri 63103

[* Trustee*]

ATTN: Corporate Trust Department

Re: $2,300,000 Maximum Principal Amount of The City of St. Louis, Missouri, Taxable Industrial Development
Revenue Bonds (Anders Minkler Huber & Helm LLP Project), Series 2013

Ladies and Gentlemen:

In connection with the purchase of the above-referenced Bonds (the “Bonds’), the undersigned purchaser of the Bonds hereby
represents, warrants and agrees as follows:

1 The undersigned fully understands that (a) the Bonds have been issued under and pursuant to a Trust I ndenture dated as
of August 1, 2013 (the “Indenture”), between The City of St. Louis, Missouri (the “ City”) and [* Trustee*], as trustee (the “ Trustee”), and
(b) the Bonds are payable solely out of certain rents, revenues and receipts to be derived from the leasing or sal e of the Project Equipment
(asdefined inthe Indenture) to Anders Minkler Huber & Helm LLP (the“ Company™), under an Equipment Lease dated as of August 1, 2013
(the“Lease”), between the City and the Company, with certain of such rents, revenues and receipts being pledged and assigned by the City
to the Trustee under the Indenture to secure the payment of the principal of and interest on the Bonds.
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2. The undersigned understands that the Bonds are transferable only in the manner provided for in the Indenture and
discussed below and warrants that it is acquiring the Bonds for its own account with the intent of holding the Bonds as an investment, and
the acquisition of the Bondsis not made with aview toward its distribution or for the purpose of offering, selling or otherwise participating
in adistribution of the Bonds.

3. The undersigned agrees not to attempt to offer, sell, hypothecate or otherwise distribute the Bonds to others unless
authorized by the terms of the Indenture and upon receipt of any required opinion of counsel acceptable to the City, the Company and the
purchaser that all registration and disclosure requirements of the Securities and Exchange Commission and all other appropriate federal and
Missouri securities laws and the securities law of any other applicable state are complied with.

4. The Company has (a) furnished to the undersigned such information about itself as the undersigned deems necessary in
order for it to make an informed investment decision with respect to the purchase of the Bonds, (b) made availableto the undersigned, during
the course of thistransaction, ample opportunity to ask questions of, and to receive answers from, appropriate officers of the Company and
the terms and conditions of the offering of the Bonds, and (c) provided to the undersigned all additional information which it has requested.

5. The undersigned is now, and was when it agreed to purchase the Bonds, familiar with the operations of the Company
and fully aware of terms and risks of the Bonds. The undersigned believes that the Bonds which it isacquiring is asecurity of the kind that
it wishes to purchase and hold for investment and that the nature and amount thereof are consistent with itsinvestment program.

6. The undersigned is fully aware of and satisfied with (a) the current status of the title to the Project Equipment and any
issues related thereto and (b) the terms, amounts and providers of the insurance maintained pursuant to Article V11 of the Lease, and the
undersigned is purchasing the Bonds with full knowledge of such matters.

7. The undersigned understands and agrees that the interest on the Bonds is subject to federal and state income taxation.
8. The undersigned hereby directs the Trustee to hold the Bonds in trust pursuant to Section 204(c) of the Indenture.
9. Theundersigned isthelesseeunder theLeaseor (i) a“quaifiedinstitutional buyer” under Rule 144A promulgated under

the Securities Act of 1933, or (ii) ageneral business corporation or enterprise with total assets in excess of $100,000,000.

Dated:

[PURCHASER OF BONDS]

By:
Name:
Title:

EXHIBIT D
FORM OF EQUIPMENT LEASE

THE CITY OF ST. LOUIS, MISSOURI,
as L essor,

AND

ANDERSMINKLER HUBER & HELM LLP,
as L essee

EQUIPMENT LEASE

Dated as of August 1, 2013

Relating to:

$2,300,000
(Aggregate Maximum Principal Amount)
The City of St. Louis, Missouri
Taxable Industrial Development Revenue Bonds
(AndersMinkler Huber & Helm LLP Project)
Series 2013



October 1, 2013 The City Journal 73A

Certainrightsof TheCity of St. L ouis, Missouri (the“ City”), in thisEquipment L easehavebeen pledged and assigned to[* Tr ustee*],
as Trustee under the Trust Indenture dated as of August 1, 2013, between the City and the Trustee.

EQUIPMENT LEASE

TABLE OF CONTENTS
Page
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ARTICLE VII
INSURANCE
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AMENDMENTS, CHANGES AND MODIFICATIONS
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Exhibit A - Form of Requisition Certificate
EQUIPMENT LEASE

THISEQUIPMENT LEASE, dated as of August 1, 2013 (the “Lease”), between THE CITY OF ST. LOUIS, MISSOURI, a
constitutional charter city organized and existing under the laws of the State of Missouri (the “ City”), aslessor, and ANDERSMINKLER
HUBER & HELM LLP, aMissouri limited liahility partnership (the “Company”), as lessee.

RECITALS:

1 The City isauthorized and empowered pursuant to the provisionsof Article V1, Section 27(b) of theMissouri Constitution
and Sections 100.010 through 100.200, inclusive, of the Revised Statutes of Missouri, as amended, and its charter (collectively, the“ Act”),
to purchase, construct, extend, equip and improve certain projects (as defined in the Act) and to issueindustrial development revenue bonds
for the purpose of providing fundsto pay the costs of such projects and to lease or otherwise dispose of such projects to private persons or
corporations for manufacturing, commercial, research and development, warehousing, officeindustry and industrial development purposes
upon such terms and conditions as the City shall deem advisable.

2. Pursuant to the Act, the Board of Aldermen of the City adopted an ordinance (the “Ordinance”) on July __, 2013,
authorizing the City to issueits Taxable Industrial Development Revenue Bonds (Anders Minkler Huber & Helm LL P Project), Series 2013,
in the maximum principal amount of $2,300,000 (the “Bonds”), for the purpose of purchasing certain personal property (the “Project
Equipment,” as more fully described in the hereinafter-defined Indenture), to be used for office industry purposes at facilitieslocated in an
office suite leased by the Company in the office building located at 800 Market Street in the City (the “Project Site”), and authorizing the
City to lease the Project Equipment to the Company.

3. Pursuant to the Ordinance, the City is authorized to enter into a Trust Indenture of even date herewith (the “Indenture”),
with [*Trustee*], as Trustee (the “ Trustee”), for the purpose of issuing and securing the Bonds, as therein provided, and to enter into this
L ease with the Company under which the City will, or will cause the Company to, purchase the Project Equipment and will lease the Project
Equipment to the Company in consideration of rental payments by the Company that will be sufficient to pay the principal of and interest
on the Bonds.

4. In consideration of the terms and conditions of this Lease, the Ordinance, issuance of the Bonds and certain other
agreements, the City and the Company have concurrently herewith entered into a Development Agreement of even date herewith (the
“Development Agreement”) pursuant to which the Company has agreed to make certain paymentsin lieu of taxes.

5. Pursuant to the foregoing, the City desires to lease the Project Equipment to the Company and the Company desiresto
lease the Project Equipment from the City, for the rentals and upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of the premisesand the mutual representations, covenantsand agreementsherein contained,
the City and the Company do hereby represent, covenant and agree as follows:
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ARTICLEI
DEFINITIONS

Section 1.1. Definitions of Words and Terms. In addition to any words and terms defined elsewhere in this Lease,
capitalized words and terms used in this L ease shall have the meanings given to such words and termsin Section 101 of the Indenture (which
definitions are hereby incorporated by reference).

Section 1.2. Rules of Inter pretation.

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

(b) Unlessthe context shall otherwiseindicate, wordsimporting the singular number shall include the plural and viceversa,

and wordsimporting Persons shall include firms, associations and corporations, including governmental entities, aswell as natural Persons.

(c) Wherever in this Lease it is provided that either party shall or will make any payment or perform or refrain from
performing any act or obligation, each such provision shall, even though not so expressed, be construed as an express covenant to make such
payment or to perform, or not to perform, as the case may be, such act or obligation.

(d) All references in this instrument to designated “Articles,” “Sections’ and other subdivisions are, unless otherwise
specified, to the designated Articles, Sections and subdivisions of this instrument as originally executed. The words “herein,” “hereof,”
“hereunder” and other words of similar import refer to this Lease as awhole and not to any particular Article, Section or other subdivision.

(e) The Table of Contents and the Article and Section headings of this Lease shall not be treated as a part of this Lease or
as affecting the true meaning of the provisions hereof.
()] Whenever an item or items are listed after the word “including,” such listing is not intended to be alisting that excludes
items not listed.
ARTICLE Il

REPRESENTATIONS AND COVENANTS

Section 2.1. Representations and Covenants by the City. The City makes the following representations and covenants
asthe basis for the undertakings on its part herein contained:

@ The City isaconstitutional charter city duly organized and validly existing under its charter and the laws of
the State of Missouri. Under the provisions of the Act, the City has lawful power and authority to enter into the transactions
contemplated by thisLeaseand to carry out itsobligations hereunder. By proper action of itsBoard of Aldermen, the City hasbeen
duly authorized to execute and deliver this Lease, acting by and through its duly authorized officers.

(b) The City agrees to purchase and/or install the Project Equipment or cause the Project Equipment to be
purchased and/or installed at the Project Site. The City agreesto |ease the Project Equipment to the Company and sell the Project
Equipment to the Company if the Company exercises its option to purchase the Project Equipment or upon termination of this
Lease, all for the purpose of furthering the public purposes of the Act.

(c) To its knowledge, no member of the Board of Aldermen of the City or any other officer of the City has any
significant or conflicting interest, financial, employment or otherwise, inthe Company or in the transactions contempl ated hereby.

(d) To finance the costs of the Project, the City proposesto issue the Bonds which will be scheduled to mature as
set forth in Article |1 of the Indenture and will be subject to redemption prior to maturity in accordance with the provisions of
Articlelll of the Indenture.

(e The Bonds are to be issued under and secured by the Indenture, pursuant to which the Project Equipment and
the net earnings therefrom, consisting of al rents, revenues and receipts to be derived by the City from the leasing or sale of the
Project Equipment, will be pledged and assigned to the Trustee as security for payment of the principal of and interest on the Bonds
and amounts owing pursuant to the Lease.

)] TheCity will not knowingly takeany affirmativeaction that would permit any lien or encumbranceto beplaced
on the Project Equipment or pledge the revenues derived therefrom for any bondsor other obligations, other than the Bonds, except
with the written consent of the Authorized Company Representative. If any lien or encumbrance is placed on the Project
Equipment, the City will immediately notify the Company of the same and will cooperate with the Company and useitsbest efforts
to seek the removal of such lien or encumbrance.
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(9) The City shall have no authority to operate the Project asabusiness or in any other manner except asthelessor
thereof, except subsequent to an Event of Default hereunder.

Section 2.2. Representationsand Covenantsby the Company. The Company makes the following representations and
covenants as the basis for the undertakings on its part herein contained:

@ The Company isalimited liability partnership validly existing and in good standing under the laws of the State
of Missouri.
(b) The Company haslawful power and authority to enter into thisLeaseand to carry out itsobligations hereunder

and the Company has been duly authorized to execute and deliver this Lease, acting by and through its duly authorized officers
and representatives.

(c) The execution and delivery of this L ease, the consummation of the transactions contemplated hereby, and the
performance of or compliance with the terms and conditions of this Lease by the Company will not, to the best of the Company’s
knowledge, conflict with or result in a breach of any of the terms, conditions or provisions of, or constitute a default under, any
mortgage, deed of trust, lease or any other restrictions or any agreement or instrument to which the Company isaparty or by which
it or any of its property is bound, or the Company’s organizational documents, or any order, rule or regulation applicable to the
Company or any of its property of any court or governmental body, or constitute adefault under any of the foregoing, or resultin
the creation or imposition of any prohibited lien, charge or encumbrance of any nature whatsoever upon any of the property or
assets of the Company under the terms of any instrument or agreement to which the Company is a party.

(d) The Project Equipment will belocated at the Project Site, will comply inall material respectswith all presently
applicable laws, rules and regulations.

ARTICLE 111
GRANTING PROVISIONS

Section 3.1. Granting of Leasehold Estate. The City hereby rents, |eases and |etsthe Project Equipment to the Company,
and the Company hereby rents, leases and hires the Project Equipment from the City for the rentals and upon and subject to the terms and
conditions herein contained.

Section 3.2. Lease Term. ThisLeaseshall becomeeffectiveuponitsexecution and delivery. Subject to earlier termination
pursuant to the provisions of this Lease, the lease of the Project Equipment shall terminate on December 31, 2023.

Section 3.3. Possession and Use of the Project Equipment.

@ The City covenants and agreesthat aslong as neither the City nor the Trustee has exercised any of the remedies set forth
in Section 12.2 following the occurrence and continuance of an Event of Default, as defined in Section 12.1, the Company shall have sole
and exclusive possession of the Project Equipment (subject to the City’ sand the Trustee’ sright of access pursuant to Section 10.3) and shall
and may peaceably and quietly have, hold and enjoy the Project Equipment during the Lease Term. The City covenants and agreesthat it
will not take any action, other than those actions expressly authorized pursuant to Article XI1, to prevent the Company from having quiet
and peaceable possession and enjoyment of the Project Equipment during the Lease Term and will, at the request and expense of the
Company, cooperate with the Company to defend the Company’ s enjoyment and possession thereof against all parties.

(b) Subject to the provisions of this Section, the Company shall have the exclusive right to use the Project Equipment for
any lawful purpose contemplated by the Act and consistent with the terms of the Development Agreement. The Company shall use its
reasonablebest effortsto comply inall material respectswith all statutes, laws, ordinances, orders, judgments, decrees, regulations, directions
and requirements of all federal, state, local and other governments or governmental authorities, now or hereafter applicable to the Project
Equipment, as to the manner of use or the condition of the Project Equipment. The Company shall also comply with the mandatory
requirements, rules and regulations of all insurers under the policies carried under the provisions of Article VII. The Company shall pay
all costs, expenses, claims, fines, penalties and damages that may in any manner arise out of, or be imposed as aresult of, the failure of the
Company to comply with the provisions of this Section. Notwithstanding any provision contained in this Section, however, the Company
may, at itsown cost and expense, contest or review, by legal or other appropriate procedures, thevalidity or legality of any such governmental
statute, law, ordinance, order, judgment, decree, regul ation, direction or requirement, or any such requirement, ruleor regulation of aninsurer,
and during such contest or review the Company may refrain from complying therewith.

ARTICLE IV
PURCHASE AND/OR INSTALLATION OF THE PROJECT EQUIPMENT

Section 4.1. I ssuance of the Bonds. To provide fundsfor the payment of Project Costs, the City agreesthat, upon request
of the Company, it will issue, sell and cause to be delivered the Bonds to the purchaser thereof in accordance with the provisions of the
Indenture and the Bond Purchase Agreement. The proceeds of the sale of the Bonds, when received, shall be paid over to the Trustee for
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the account of the City. The Trustee shall promptly deposit such proceeds, when received, as provided in the Indenture, to be used and
applied ashereinafter provided inthisLeaseandinthelndenture. Alternatively, the Trustee may (pursuant to Section 208(d) of the Indenture)
endorse the Bonds in an amount equal to the requisition certificates submitted pursuant to Section 4.4 below. In that event, the purchaser
of the Bonds shall be deemed to have deposited funds with the Trustee in an amount equal to the amount stated in the requisition certificate.

Section4.2. Purchaseand/or I nstallation of thePr oj ect Equipment. TheCity andthe Company agreethat the Company,
as the agent of the City and solely from the Project Fund, shall purchase and/or install the Project Equipment as follows:

@ The City will acquire any portion of the Project Equipment installed or located at the Project Site at the
execution hereof. Concurrently with the execution of this Lease, abill of sale and any other necessary instruments of transfer will
be delivered to the City.

(b) The Company will purchase and/or install the Project Equipment at the Project Site. Except as providedinthe
next sentence, titleto the Project Equipment shall be evidenced by bills of sale or other instruments of transfer, including purchase
orders or other instruments pursuant to which the City acquirestitleto personal property directly from the vendor thereof. Subject
to Section 8.2, al Project Equi pment substituted by the Company shall automatically become part of the Project Equipment subject
to this Lease, and full title and ownership of such Project Equipment shall be automatically vested in the City, without the
requirement of abill of sale or other instrument of conveyance unless otherwise requested by the City. Inany event, on or before
March 1 of each year or such other date required by law for reporting personal property declarations, the Company shall furnish
to the City and the Trustee alist of items (based on the Company’ sinternal record keeping) comprising the Project Equipment as
of January 1 of such year. Theimproper inclusion or exclusion of any Project Equipment pursuant to such list may be rectified
by the Company within 30 business days after written notice (in the form of atax bill or other written correspondence from the
City) of such improper inclusion or exclusion. Theimproper inclusion or exclusion of an item on or from such list shall not affect
the items comprising the Project Equipment for the purpose of this Lease or title thereto as intended by the parties hereto. The
inadvertent failure by the Company to include or exclude any item from such list will not constitute an Event of Default under this
Lease. Inadditionto suchlist, the Company shall provide suchinformation to the City and the Trustee as may berequested in order
to ensure that such list corresponds to the list of Project Equipment maintained by the Trustee pursuant to Section 10.8. The
Company shall use reasonable efforts to ensure that each bill of sale or other instrument of transfer and each personal property
declaration form provided sufficient specificity to determinewhich personal property ispart of the Project Equipment (andtherefore
owned by the City) and which is not (and therefore owned by the Company). If abill of sale or other instrument of transfer does
not provide (in the reasonable determination of the City Assessor or other City official) sufficient specificity to determine which
property reported in the personal property declaration form constitutes Project Equipment, then the City may request additional
documentation from the Company and the Company shall have thirty (30) business days to provide the same. The City and the
Company agree that pursuant to Section 4.8, property, except for replacements and substitutions of Project Equipment, whichis
not purchased or acquired by the City utilizing Bond proceeds, shall not constitute part of the Project Equipment and shall remain
the property of the Company and therefore subject to taxation.

(c) If such purchase and/or installation commences before the receipt of proceeds from the sale of the Bonds, the
Company agrees to advance all funds necessary for such purpose.

Section 4.3. Project Costs. The City hereby agreesto pay for, but solely from the Project Fund, and hereby authorizes and
directs the Trustee to pay for, but solely from the Project Fund, all Project Costs upon receipt by the Trustee of a certificate pursuant to
Section 4.4. The Company may not submit any requisitions certificates for Project Costs after December 31, 2017.

Section 4.4. Payment for Project Costs. Except with respect to Project Costs pursuant to Section 503(b) of the Indenture,
all Project Costs as specified in Section 4.3 shall be paid by the Trustee from the Project Fund. The City hereby authorizes and directs the
Trustee to make disbursements from the Project Fund and endorse the Bonds, upon receipt by the Trustee of certificatesin substantially the
form attached hereto asExhibit A, signed by an Authorized Company Representative and approved by an Authorized SL DC Representative:

€] requesting payment or reimbursement of aspecified amount of such funds (which amount shall be equal tothe
value of the property being transferred to the City simultaneously with any request) and directing to whom such amount shall be
paid (which may be the Company in the event of a reimbursement);

(b) describing each item of Project Costsfor which payment isbeing requested, including for Project Equipment,
adescription of the item and a serial or other identifying number, if any, for such item;

(c) stating that each item for which payment is requested is or was desirable and appropriate in connection with
the purchase and/or installation of the Project Equipment, has been properly incurred and is a proper charge against the Project
Fund, that the amount requested either has been paid by the Company, or isjustly due, and has not been the basis of any previous
requisition from the Project Fund; and

(d) stating that, except for the amounts, if any, stated in said certificate, to the best of hisknowledge there are no
outstanding disputed statementsfor which payment isrequested for labor, wages, material's, supplies or servicesin connection with
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the purchase and/or installation of the Project Equipment which, if unpaid, might become the basis of a vendors', mechanics',
laborers' or materialmen’s statutory or other similar lien upon the Project Equipment or any part thereof.

The Trustee may rely conclusively on any such certificate and shall not be required to make any independent inspection or
investigation in connection therewith. The approva of any requisition certificate by the Authorized Company Representative and an
Authorized SL DC Representativeshall constitute, unto the Trustee, anirrevocabl edetermination that all conditionsprecedent to the payments
reguested have been completed.

Section 4.5. Reserved.

Section 4.6. Surplusin Project Fund. After the Company notifies the Trustee that it has completed acquisition of the
Project Equipment, as provided in Section 504 of the Indenture, the Trustee shall transfer any remaining moneys then in the Project Fund
to the Bond Fund to be applied as directed by the Company solely to (a) the payment of principa and premium, if any, of the Bonds through
the payment (including regularly scheduled principal payments, if any) or redemption thereof at the earliest date permissible under theterms
of the Indenture, or (b) at the option of the Company, to the purchase of Bonds at such earlier date or dates as the Company may elect. Any
amount so deposited in the Bond Fund may be invested as permitted by Section 702 of the Indenture.

Section 4.7. Property of the City. TheProject Equipment installed on or located at the Project Site at the execution hereof
and which the Company desires to convey to the City, al Project Equipment as acquired, anything under this Lease which becomes, is
deemed to be, or congtitutes a part of the Project Equipment, except as otherwise specifically provided herein, shall immediately when
installed or purchased become the absolute property of the City, subject only to this Lease, the Indenture and the Leasehold Security
Agreement, if any. Nothing herein shall limit the Company’s right to own personal property which is not part of the Project Equipment to
be acquired by the City pursuant to Section 4.2.

Section 4.8. Property of the Company. Any improvements or items of machinery or equipment which do not constitute
part of the Project Equipment shall be the property of the Company and shall not be exempt from ad val orem taxes pursuant to Section 6.4.

ARTICLEV
RENT PROVISIONS

Section 5.1. Basic Rent. The Company covenants and agrees to pay to the Trustee in same day funds for the account of
the City during thisLease Term, on or before 11:00 am CST on each Payment Date, commencing December 1, 2013, as Basic Rent for the
Project Equipment, an amount which, when added to any collected funds then on deposit in the Bond Fund and available for the payment
of principal on the Bonds and the interest thereon on such Payment Date, shall be equal to the amount payable on such Payment Date as
principal of the Bonds and the interest thereon as provided in the Indenture. Except as offset pursuant to the right of the Company set forth
below, all payments of Basic Rent provided for in this Section shall be paid directly to the Trustee and shall be deposited in accordance with
the provisions of the Indenture into the Bond Fund and shall be used and applied by the Trustee in the manner and for the purposes set forth
inthisLeaseand thelndenture. In furtherance of theforegoing, and notwithstanding any other provisioninthisL ease, thelndenture, the Bond
Purchase Agreement or the Development Agreement to the contrary, and provided that the Company is the sole holder of the Bonds, the
Company may set-off the then-current Basic Rent payment against the City’ s obligation to the Company as Bondholder under the Indenture
in lieu of delivery of the Basic Rent on any Payment Date, without providing notice of such set-off to the Trustee, which right shall be
unconditional and enforceable. The Trustee may conclusively rely onthe absence of any noticefromthe Company tothecontrary asevidence
that such set-off has occurred. On the final Payment Date, the Company will () if the Trustee holds the Bonds, notify the Trustee of the
Bonds not previously paid that are to be cancelled or (b) if an entity other than the Trustee holds the Bonds, deliver or cause to be delivered
tothe Trusteefor cancellation Bondsnot previously paid. The Company shall receiveacredit against the Basic Rent payabl e by the Company
in an amount equal to the principal amount of the Bonds so tendered for cancellation plus accrued interest thereon.

Section 5.2. Additional Rent. TheCompany shall pay or causeto bepaid asAdditional Rent, within 30daysafter receiving
an itemized invoice therefor, the following amounts:

@ subject to thelimitationswithin the Indenture and the Devel opment Agreement, all fees, chargesand expenses,
including, without limitation, agent and counsel fees and expenses, of the City, the Trustee and the Paying Agent incurred under
or arising from the Indenture, this Lease or Article V of the Development Agreement, as and when the same become due;

(b) all costsincident to theissuance of the Bonds (which are to be paid on the Closing Date) and the payment of
the principal of and interest on the Bonds as the same become due and payable, including all costsand expensesin connection with
the call, redemption and payment of all outstanding Bonds;

(c) all fees, charges and expenses incurred in connection with the enforcement of any rights under the Indenture,
this Lease or Article V of the Development Agreement by the City, the Trustee or the Owners, including, without limitation,
counsel fees and expenses; and

(d) all other payments of whatever nature which the Company has agreed in writing to pay or assume under the
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provisions of this Lease, Article V of the Development Agreement or the Indenture.
Section 5.3. Obligations of Company Absolute and Unconditional.

@ The obligations of the Company under this L ease to make payments of Basic Rent and Additional Rent on or before the
date the same become due, and to perform all of its other obligations, covenants and agreements hereunder shall be absolute and
unconditional, without notice or demand, and without abatement, deduction, setoff, counterclaim, recoupment or defense or any right of
termination or cancellation arising from any circumstance whatsoever, whether now existing or hereafter arising, and irrespective of whether
the Project Equipment has been purchased or installed, or whether the City’ stitle thereto or to any part thereof is defective or nonexistent,
and notwithstanding any damage to, loss, theft or destruction of, the Project Equipment or any part thereof, any failure of consideration or
frustration of commercial purpose, the taking by eminent domain of title to or of the right of temporary use of al or any part of the Project
Equipment, legal curtailment of the Company’s use thereof, any change in the tax or other laws of the United States of America, the State
of Missouri or any political subdivision thereof, any change in the City’slegal organization or status, or any default of the City hereunder,
and regardless of theinvalidity of any action of the City; provided, however, that nothing in this Section 5.3(a) or Section 5.3(b) isintended
or shall be deemed to affect or impair in any way the rights of the Company to tender Bonds for redemption in satisfaction of Basic Rent as
provided in Section 5.1 and Section 5.4, nor the right of the Company to terminate this Lease and repurchase the Project as provided in
Article XI.

(b) Nothing in this Lease shall be construed to release the City from the performance of any agreement on its part herein
contained or asawaiver by the Company of any rights or claims the Company may have against the City under this L ease or otherwise, but
any recovery upon such rights and claims shall be had from the City separately, it being the intent of this Lease that the Company shall be
unconditionally and absolutely obligated to perform fully all of its obligations, agreements and covenants under this Lease (including the
obligation to pay Basic Rent and Additional Rent) for the benefit of the Owners and the City. The Company may, however, at its own cost
and expense and in its own name or in the name of the City, prosecute or defend any action or proceeding or take any other action involving
third Persons which the Company deems reasonably necessary in order to secure or protect its right of possession, occupancy and use
hereunder, and in such event the City hereby agrees to cooperate fully with the Company and to take all action necessary to effect the
substitution of the Company for the City in any such action or proceeding if the Company shall so request.

Section 5.4. Prepayment of Basic Rent.

@ The Company may at any time and from time to time prepay all or any part of the Basic Rent provided for hereunder
(subject to the limitations of Section 301(a) of the Indenture relating to the partial redemption of the Bonds). During such times as the
amount held by the Trustee in the Bond Fund shall be sufficient to pay, at the time required, the principal of and interest on all the Bonds
then remaining unpaid, the Company shall not be obligated to make payments of Basic Rent under the provisions of this Lease.

(b) Atitsoption, the Company may deliver to the Trusteefor cancellation Bonds owned by the Company and not previously
paid, and the Company shall receive a credit against amounts payable by the Company for the redemption of Bonds in an amount equal to
the principal amount of the Bonds so tendered for cancellation, plus accrued interest thereon.

ARTICLE VI
MAINTENANCE, TAXESAND UTILITIES

Section 6.1. Maintenance and Repairs. Throughout the Lease Term the Company shall, at its own expense, keep the
Project Equipment in reasonably safe operating condition and keep the Project Equipment in good repair, reasonablewear, tear, depreciation
and obsol escence excepted, making fromtimetotimeall repairsthereto and renewals and replacementsthereof it determinesto be necessary
and keep the Project Equipment and all parts thereof in safe condition and free from filth, nuisance or conditions unreasonably increasing
the danger of fire. The Company will keep, maintain and operate the Project Equipment in a manner that compliesin all respects with all
applicable federal, state or regional laws, rules or regulations concerning the public health, safety or environment, and shall pay all costs of
compliance with such lawsor regulations. The requirements of this Section will not apply to any portion of the Project Equipment for which
there has been a casualty |oss and insurance proceeds applied in the manner prescribed by Section 7.1(b).

Section 6.2. Taxes, Assessments and Other Governmental Charges.

@ Subject to subsection (b) of this Section, the Company shall promptly pay and discharge, as the same become due, al
taxes and assessments, general and special, and other governmental charges of any kind whatsoever that may be lawfully taxed, charged,
levied, assessed or imposed upon or against or be payable for or in respect of the Project Equipment, or any part thereof or interest therein
(including the leasehol d estate of the Company therein) or the income therefrom, including any new taxes and assessments not of the kind
enumerated above to the extent that the same are lawfully made, levied or assessed in lieu of or in addition to taxes or assessments now
customarily levied against personal property, and further including all utility charges, assessments and other general governmental charges
and impositions whatsoever, foreseen or unforeseen, which if not paid when due would impair the security of the Bonds or encumber the
City’ stitle to the Project Equipment; provided that with respect to any special assessments or other governmental chargesthat are lawfully
levied and assessed which may be paid in installments, the Company shall be obligated to pay only such installments thereof asbecome due
and payable during the Lease Term.
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(b) The Company may, initsown name or in the City’ s name, contest the validity or amount of any tax, assessment or other
governmental charge that the Company is required to bear, pay and discharge pursuant to the terms of this Article by appropriate legal
proceedings instituted at least 10 days before the tax, assessment or other governmental charge complained of becomes delinquent if and
provided (1) the Company, before instituting any such contest, gives the City written notice of its intention to do so, (2) the Company
diligently prosecutes any such contest, at all times effectively stays or prevents any official or judicial sale therefor, under execution or
otherwise, and (3) the Company promptly pays any final judgment enforcing the tax, assessment or other governmental charge so contested
and thereafter promptly procures record release or satisfaction thereof. The City agreesto cooperate fully with the Company in connection
withany and all administrativeor judicial proceedingsrelated to any tax, assessment or other governmental charge. The Company shall save
and hold harmless the City from any direct and actual costs and expenses the City may incur related to any of the above.

(c) Nothing in this Lease shall be construed to require the Company to make duplicate tax payments. The Company shall
receive acredit against Basic Rent payments and the payments to be made by the Company under ArticleV of the Development Agreement
totheextent of any ad valoremtaxes (or supplements, replacements or substitutes of the same) imposed with respect to the Project Equipment
paid pursuant to this Section.

Section 6.3. Property Tax Exemption. The City and the Company expect that while the Project Equipment isowned by
the City and is subject to the L ease, the Project Equipment will be exempt from all ad valorem property taxes by reason of such ownership,
and the City agreesthat it will (at the expense of the Company) cooperate with the Company to defend such exemption against all parties.
The City and the Company further acknowledge and agree that the City’ s obligations hereunder are contingent upon the Company making
the payments and otherwise complying with the terms of the Development Agreement during the term of this Lease. The terms and
conditions of the Development Agreement areincorporated herein asif fully set forth herein. The City and the Company expressly agreethat
so long as no conflicts of interest exist between them with regard to the handling of such litigation, the same attorney or attorneys, which
are mutually agreeable to the parties, may simultaneously represent the City and the Company in any such proceeding. The Company may
control or direct the handling of such litigation; provided, the Company and the mutually agreed upon counsel shall consult with the City
throughout the course of any such action and the Company shall pay all reasonabl e and necessary costs, including, without limitation, attorney
fees and expenses, incurred by the City in connection with such action.

ARTICLE VII
INSURANCE
Section 7.1. Casualty Insurance.
@ The Company shall at its sole cost and expense obtain and shall maintain throughout the Lease Term, apolicy or policies

of insurance to keep the Project Equipment constantly insured against loss or damage by fire, lightning and all other risks covered by the
extended coverage insurance endorsement thenin usein the State of Missouri in an amount equal to the Full Insurable V alue thereof (subject
to reasonable loss deductible provisions). “Full Insurable Value” means the reasonable replacement cost of the Project Equipment less
depreciation as determined at the expense of the Company from time to time, but not less frequently than once every three years. The
calculation of Full Insurable Vaueshall be provided to the City and the Trustee promptly upon their request therefor. Theinsurancerequired
pursuant to this Section shall be maintained with a generally recognized responsible insurance company or companies authorized to do
businessinthe State of Missouri or generally recognized international insurersor reinsurerswithan A.M. Best rating of “ A-“ or theequival ent
thereof asmay be sel ected by the Company. The Company shall deliver certificates of insurancefor such policiesto the City and the Trustee
prior to the submission of an initial requisition certificate seeking a disbursement from the Project Fund, in accordance with Article IV of
this Lease and Section 503 of the Indenture, and not less than 30 days before the expiration date of each insurance policy. All such policies
of insurance pursuant to this Section, and all renewal s thereof, shall name the Company as the insured and the City asan additional insured,
astheir respective interests may appear, shall name the Trustee as |oss payee and shall contain a provision that such insurance may not be
canceled by the issuer thereof without at least 10 days advance written notice to the City, the Company and the Trustee.

(b) In the event of loss or damage to the Project Equipment, the Net Proceeds of casualty insurance carried pursuant to this
Section shall be (1) paid over to the Trustee and shall be applied as provided in Article | X of thisLease, or (2) applied as directed by, or on
behalf of, the Owners of 100% in principal amount of the Bonds outstanding.

Section 7.2. Public Liability Insurance.

@ The Company shall at its sole cost and expense maintain or cause to be maintained at al times during the Lease Term
commercial general liability insurance (including, but not limited to coveragefor operations, contingent liability, operationsof subcontractors
and contractua liability), under which the City, the Company and the Trustee shall be named as additional insureds, properly protecting and
indemnifying the City and the Trustee, in an amount not less than the limits of liability set by Section 537.610 of the Revised Statutes of
Missouri, as amended (subject to reasonable loss deductibles). The policies of said insurance shall contain a provision that such insurance
may not be canceled by the issuer thereof without at least 10 days advance written notice to the City, the Company and the Trustee.
Certificates of such policiesshall befurnishedtothe Trusteeprior to the submission of aninitial requisition certificate seeking adisbursement
from the Project Fund, in accordance with Article IV of this Lease and Section 503 of the Indenture, and within 30 days of the expiration
date of each insurance palicy.
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(b) Intheevent of ageneral liability occurrence, the Net Proceeds of liability insurance carried pursuant to this Section shall
be applied toward the extinguishment or satisfaction of the liability with respect to which such proceeds have been paid.

Section 7.3. Blanket Insurance Policies. The Company may satisfy any of the insurance requirements set forth in this
Articleby using blanket policiesof insurance, provided each and all of therequirementsand specificationsof thisArticlerespecting insurance
are complied with.

Section 7.4. Worker’'s Compensation. The Company agrees throughout the Lease Term to maintain or cause to be
maintained the Worker’ s Compensation coverage required by the laws of the State with respect to any of itsemployees|ocated at the Project
Site.

ARTICLE VIII
MODIFICATIONS, REPAIRSAND IMPROVEMENTS OF THE PROJECT EQUIPMENT

Section 8.1. Additionsof Machinery and Equipment on the Project Site. The Company shall have and is hereby given
theright, at its sole cost and expense, to make such additions, modifications and improvementsin and to any part of the Project Equipment
as the Company from time to time may deem necessary or desirable for its business purposes. Following the submission of requisition
certificates pursuant to Section 4.4 in an aggregate amount equal to $2,300,000, any additions of machinery and equipment installed on the
Project Site by the Company shall remain the property of the Company and shall not become part of the Project Equipment. Such machinery
and equipment that is not part of the Project Equipment shall be subject to ad valorem taxes.

Section 8.2. Removal and Replacement of Project Equipment. The Company may, if no uncured Event of Default (as
defined in Section 12.1) exists and is continuing, remove from the Project Site and sell, exchange, replace or otherwise dispose of, without
responsibility or accountability to the City or the Trustee with respect thereto, any items of machinery and equi pment, or partsthereof, which
constitute a part of the Project Equipment and which have become inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary
or which, in the sound discretion of the Company, are otherwise no longer useful to the Company in its operations. Upon request, the City
will execute and deliver a bill of sale that transfers full and complete title to the Company of the Project Equipment removed.
Notwithstanding anything contained herein to the contrary, title to any item of the Project Equipment removed from the Project Site shall
automatically vest in the Company without further instrument or action, such vesting of title shall be self-operative effective upon removal
and such personal property shall then be subject to all applicable ad valorem property taxes.

Section 8.3. Permits and Authorizations. The Company shall not do or permit others under its control to do any work
within the Project Siterelated to any repair, restoration, replacement, modification or addition to the Project Equipment, or any part thereof,
unless al requisite municipal and other governmental permits and authorizations shall have been first procured. The City agrees to act
promptly on all requests for such municipal permitsand authorizations. All such work shall be done in agood and workmanlike manner and
in compliance with all applicable material building and zoning laws and governmental regul ations and requirements, and in accordance with
the requirements, rules and regulations of al insurers under the policies required to be carried under the provisions of Article VI1.

Section 8.4. Mechanics Liens.

@ The Company will not directly or indirectly create, incur, assume or suffer to exist any lien on or with respect to the
Project Equipment, except Permitted Encumbrances, and the Company shall promptly notify the City of theimposition of such lien of which
the Company is aware and shall promptly useits best efforts, at its own expense, to take such action as may be necessary to fully discharge
or release any such lien. Whenever and as often as any mechanics' or other similar lien isfiled against the Project Equipment, or any part
thereof, purporting to be for or on account of any labor done or materials or services furnished in connection with any work in or about the
Project Site, the Company shall dischargethe sameof record. Noticeishereby given that the City shall not beliablefor any labor or materials
furnished the Company or anyone claiming by, through or under the Company upon credit, and that no mechanics’ or other similar lien for
any such labor, services or materials shall attach to or affect the City title to any of the Project Equipment.

(b) Notwithstanding paragraph (a) above, the Company may contest any such mechanics’ or other similar lienif theCompany
(2) within 60 days after the Company becomes aware of any such lien it notifies the City and the Trustee in writing of itsintention so to do,
(2) diligently prosecutes such contest, (3) at al times effectively stays or prevents any official or judicial sale of the Project Equipment, or
any part thereof or interest therein, under execution or otherwise, (4) promptly pays or otherwise satisfies any final judgment adjudging or
enforcing such contested lien claim and (5) thereafter promptly procures record release or satisfaction thereof. The Company may permit
thelien so contested to remain unpaid during the period of such contest and any appeal therefrom unlessthe Company isnotified by the City
that, in the opinion of counsel, by nonpayment of any such items, the interest of the City in the Project Equipment will be subject to loss or
forfeiture. Inthat event, the Company shall promptly, at its own expense, take such action as may be reasonably necessary to duly discharge
or removeany such pledge, lien, charge, encumbranceor claimif the same shall ariseat any time. The Company shall saveand hold harmless
the City from any loss, costs or expenses the City may incur related to any such contest. The Company shall reimburse the City for any
expenseincurred by it in order to discharge or remove any such pledge, lien, charge, encumbrance or claim. The City shall cooperate fully
with the Company in any such contest.
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ARTICLE IX
DAMAGE, DESTRUCTION AND CONDEMNATION
Section 9.1. Damage or Destruction.
@ If the Project Equipment is damaged or destroyed by fire or any other casualty, whether or not covered by insurance, the

Company, as promptly as practicable, shall either (1) make the determination described in subsection (f) below, or (2) repair, restore or
replace the same so that upon completion of such repairs, restoration or replacement, the Project Equipment is of avalue not less than the
value thereof immediately before the occurrence of such damage or destruction.

Unless the Company makes the determination described in subsection (f) below, the Net Proceeds of casualty insurance required
by Article V11 received with respect to such damage or loss to the Project Equipment shall be used to pay the cost of repairing, restoring or
replacing the Project Equipment or any part thereof. Insurance moniesin an amount |ess than $1,000,000 may be paid to or retained by the
Company to be held in trust and used as provided herein. Insurance moniesin any amount of $1,000,000 or more shall be (i) paid to the
Trustee and deposited in the Project Fund and shall be disbursed as provided in Section 4.4 hereof to pay the cost of repairing, restoring,
replacing or rebuilding the Project or any part thereof, or (ii) if determined by the Owners of 100% in principal amount of the Bonds
Outstanding, applied as directed by, or on behalf of, such Owners of 100% in principal amount of the Bonds Outstanding. |f the Company
makes the determination described in subsection (f) below, the Net Proceeds shall be deposited with the Trustee and used to redeem Bonds
as provided in subsection (f).

(b) If any of the insurance monies paid by the insurance company as hereinabove provided remain after the compl etion of
such repairs, restoration, replacement or rebuilding, and this L ease has not been terminated, the excess shall be deposited in the Bond Fund,
subject totherightsof any leasehold mortgagee or Financing Party. Completion of such repairs, restoration or replacement shall be evidenced
by awritten certification by the Company to the City. If the Net Proceeds are insufficient to pay the entire cost of such repairs, restoration
or replacement, the Company shall pay the deficiency.

(c) In the event of any such damage by fire or any other casualty, the provisions of this Lease shall be unaffected and the
Company shall remain and continue liable for the payment of all Basic Rent and Additional Rent and all other charges required hereunder
to be paid by the Company, as though no damage by fire or any other casualty has occurred.

(d) The Company shall cooperate, to such extent as the City may reasonably require, in connection with the prosecution or
defense of any action or proceeding arising out of, or for the collection of any insurance moniesthat may be due in the event of, any loss or
damage, and that the Company will execute and deliver to the City such instruments as may be required to facilitate the recovery of any
insurance monies.

(e) The Company agreesto give prompt notice to the City and the Trustee with respect to all fires and any other casualties
occurring in, on, at or about the Project Site causing (in the Company’s opinion) damage of more than $1,000,000.

()] If the Company determines that repairing, restoring or replacing the Project Equipment is not practicable or desirable,
or if the Company does not have the right under any Leasehold Security Agreement to use any Net Proceeds for repair or restoration of the
Project Equipment, any Net Proceeds of casualty insurance required by Article VI received with respect to such damage or loss shall, after
payment of all Additional Rent then due and payable, be paid into the Bond Fund and shall be used to redeem Bonds on the earliest
practicable redemption date or to pay the principal of any Bonds as the same become due, al subject to rights of the mortgagee under the
Leasehold Security Agreement (if any) and the Financing Party under the Financing Documents (if any). The Company agrees to be
reasonablein exercising itsjudgment pursuant to this subsection (f). Alternatively, if the Company isthe sole owner of the Bondsand it has
determined that repairing, restoring or replacing the Project Equipment is not practicable or desirable, it may tender Bonds to the Trustee
for cancellation in a principal amount equal to the Net Proceeds of the casualty insurance, and retain such proceeds for its own account.

(9) The Company shall not, by reason of itsinability to use all or any part of the Project Equipment during any period in
which the Project Equipment is damaged or destroyed or is being repaired, restored or replaced, nor by reason of the payment of the costs
of such repairing, restoring or replacing, be entitled to any reimbursement from the City, the Trustee or the Owners or to any abatement or
diminution of the rentals payable by the Company under this Lease or of any other obligations of the Company under this Lease or the
Development Agreement except as expressly provided in this Section.

Section 9.2. Owner Approval. Notwithstanding anything to the contrary contained inthisArticle | X, the proceeds of any
insurancerecei ved subsequent to acasualty may beforethe application thereof by the City or the Trustee be applied asdirected by the Owners
of 100% of the principal amount of Bonds outstanding, subject and subordinateto (a) therights of the City and the Trusteeto bepaid all their
expenses (including attorneys' fees, trustee’ sfees and any extraordinary expenses of the City and the Trustee) incurred in the collection of
such gross proceeds and (b) the rights of the City to any amounts then due and payable under Article V of the Development Agreement.
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ARTICLE X
SPECIAL COVENANTS

Section 10.1. NoWarranty of Condition or Suitability by the City; Exculpation and Indemnification. The City makes
no warranty, either express or implied, asto the condition of the Project Equipment or that it will be suitable for the Company’s purposes
or needs. The Company releasesthe City and the Trustee from, agreesthat the City and the Trustee shall not be liablefor and agreesto hold
the City and the Trustee harmless against, any loss or damage to property or any injury to or death of any Person that may be occasioned by
any cause whatsoever pertaining to the Project Equipment or the Company’ s use thereof; unless such lossis the result of the City’ s willful
misconduct or the Trustee' s gross negligence or willful misconduct. This provision shall survive termination of this Lease.

Section 10.2. Surrender of Possession. Upon accrua of the City’s right of reentry because of the Company’s default
hereunder or upon the cancellation or termination of this L ease for any reason other than the Company’ s purchase of the Project Equipment
pursuant to Article X1, the Company shall peacefully surrender possession of the Project Equipment to the City in good condition and repair,
ordinary wear and tear excepted. The requirements of this Section will not apply to any portion of the Project Equipment for which there has
been a casualty loss and insurance proceeds applied in the manner prescribed by Section 7.1(b).

Section 10.3. Right of Accesstothe Project Equipment. The City may conduct such periodic inspections of the Project
Equipment as may be generally provided in the City’ s building code with respect to the Project Equipment and the Project Site. In addition,
the Company shall at al reasonable times (with fourteen (14) days prior written notice) allow the representatives of SLDC, on behalf of the
City, access to the Project Site for any purpose related to this Agreement, which SLDC deems necessary, including, but not limited to,
inspection of all work being performed in connection with the installation of the Project Equipment located thereon. In the event of any
inspection, the Company shall have theright at all times to accompany the SLDC representatives.

Section 10.4. L easehold Security Agreementsand Financing Arrangements.

@ Subject to Section 10.4(c) and (d), if no Event of Default under this L ease has happened and is continuing, the Company
may incur Permitted Encumbrances at any time. The Company may take such actions and may execute any applicable documentsin the
Company’sown name. No separate signature of or authorization from the City shall be required for the execution and delivery of any such
document, although the City agreesto execute and deliver such confirming documentsas are described below, under the procedures described
below, if the Company chooses to make such arequest. All third parties entering into agreements with the Company or receiving delivery
of or the benefit of such agreements or documents shall be entitled to rely upon the same as having been executed and delivered by the City,
unless such third party has actual or constructive notice that the agency herein granted by the City to the Company has been terminated by
the City because of an uncured Event of Default hereunder. The City agrees that it will execute and deliver and will cause and direct the
Trusteeto execute and deliver any instrument necessary or appropriateto confirm and grant, rel ease or terminate any such agreement or other
arrangement, upon receipt by the City and the Trustee of: (1) acopy of the agreement or other arrangement, (2) awritten application signed
by an Authorized Company Representative requesting such instrument, and (3) a certificate executed by an Authorized Company
Representative stating that such grant or release is not detrimental to the proper conduct of the business of the Company, will not impair the
effectiveuseor interferewith theefficient and economical operation of the Project Equi pment, will not materially adversely affect the security
intended to be given by or under the Indenture and will be a Permitted Encumbrance. |f no Event of Default has happened and is continuing
beyond any applicable grace period, any payments or other consideration received by the Company for any such grant or with respect to or
under any such agreement or other arrangement shall be and remain the property of the Company; but, subject to Sections 10.4(c) and (d),
upon (i) termination of this Lease for any reason other than the redemption of the Bonds and/or the purchase of the Project Equipment by
the Company or (ii) the occurrence and continuance of an Event of Default by the Company, all rights then existing of the Company with
respect to or under such grant shall inure to the benefit of and be exercisable by the City and the Trustee.

(b) The Company may encumber the leasehold estate created by this Lease, with prior notice to but without the consent of
the City, provided and upon condition that:

(0] aduplicateoriginal or certified copy or photostatic copy of each such mortgage, and thenote or other obligation
secured thereby, is delivered to the City within thirty (30) days after the execution thereof;

2 such security interest shall contain acovenant to the effect that the net proceeds of all insurance policies shall
be held, used and applied for the purposes and in the manner provided for in this Lease; and

3 no uncured monetary Event of Default exists.
(c) The City acknowledges and agrees that the Company may finance and refinance its rights and interests in the Project

Equipment, thisL ease and the | easehol d estate created hereby and, in connection therewith, the Company may execute Financing Documents
with one or more Financing Parties. Notwithstanding anything contained to the contrary in this Lease, the Company may, at any time and
fromtimeto time, with prior noticeto but without the consent of the City so long as no uncured monetary Event of Default exists (1) execute
one or more Financing Documents upon the terms contained in this Section 10.4 and (2) sublease or assign this Lease, the leasehold estate,
any sublease and rightsin connection therewith, and/or grant liens or security intereststherein, to any Financing Party. Any further sublease
or assignment by any Financing Party shall be subject to the provisions of Section 13.1(c).
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(d) Upon notice by the Company to the City in writing that it has executed one or more Financing Documents under which
it has granted rights in this Lease to a Financing Party, which includes the name and address of such Financing Party, then the following
provisions shall apply in respect of each such Financing Party:

@ there shall be no merger of thisLease or of theleasehold estate created hereby with thelegal titleto the Project
Equipment, notwithstanding that this Lease or said leasehold interest and said legal title shall be owned by the same Person or
Persons, without the prior written consent of such Financing Party;

()] the City shall provide each such Financing Party (at the address, if any, provided to the City) a copy of each
notice of the occurrence of an Event of Default and each notice of termination given to the Company under this L ease, at the same
time as such noticeis served upon the Company. No such notice to the Company shall be effective unless a copy thereof isthus
served upon each Financing Party;

3 each Financing Party shall have the same period of time which the Company has, after the provision of any
required notice upon it, within which to remedy or cause to be remedied any payment default under this Lease which isthe basis
of the notice plus thirty (30) days, and the City shall accept performance by such Financing Party as timely performance by the
Company;

4 the City may exerciseany of itsrights or remedieswith respect to any other Event of Default by the Company,
subject to the rights of the Financing Parties under this Section 10.4(d) asto such other events of defaullt;

5) upon the occurrence and continuance of an Event of Default by the Company under this Lease, other than a
default in the payment of money, the City shall take no action to effect atermination of this Lease by notice or otherwise, without
first giving notice thereof to each such Financing Party and permitting such Financing Party (or its designee, nominee, assignee
or transferee) areasonabl etimewithin which to remedy such default in the case of an Event of Default which issusceptibleof being
cured (provided that the period to remedy such event of default shall continue beyond any period set forth in the Lease to effect
said cure so long as the Financing Party (or its designee, nominee, assignee or transferee) is diligently prosecuting such cure);
provided that the Financing Party (or its designee, nominee, assignee or transferee) shall pay or cause to be paid to the City and
the Trustee all expenses, including, without limitation, reasonable counsel fees, court costsand disbursementsincurred by the City
or the Trustee in connection with any such default; and

(6) the Financing Parties (and their designees, nominees, assignees or transferees) shall have the right to enter,
possess and use the Project Equipment at such reasonabl e times and manner asare necessary or desirableto effectuatetheremedies
and enforce their respective rights under the Financing Documents.

(e In connection with the execution of one or more Financing Documents, upon the request of the Company, the City agrees
to execute such documents as shall be reasonably requested by a Financing Party and which are usual and customary in connection with the
closing of thefinancing or refinancing pursuant to the Financing Documents. The Company agreesto reimbursethe City for any and all costs
and expenses incurred by the City pursuant to this Section, including, without limitation, reasonable attorneys' fees and expenses, in
complying with such request.

()] The Company’s obligations under any mortgage or Financing Document relating to the Project Equipment shall be
subordinate to the Company’ s obligations under this L ease.

(9) Notwithstanding any other provision of this Lease to the contrary, the Company may, at its own expense, install at the
Project Site any personal property or trade fixtures which, in the Company’s judgment, are necessary or desirable for the conduct of the
activities carried on by the Company at the Project. Any such personal property or trade fixtures which are not purchased or acquired with
Bond proceeds and are installed at the Company’s expense shall be and remain the property of the Company, may be removed by the
Company at any time and will be subject to all applicable ad valorem taxes. The Company may also install at the Project Site any personal
property or trade fixturesthat it leases from others. If any personal property or fixtures described in this Section are leased by the Company
or the Company shall have granted a security interest in such property in connection with the acquisition thereof by the Company, then (1)
the City hereby disclaims, waives and releases any and all rights available to the City under Missouri law to lien, distrain or attach such
personal property or fixtures; and (2) in order to facilitate any leasehold or inventory financing required by the Company, the City agrees
to execute and deliver to the Company and the Company’s lender, from time to time, a “landlord waiver and consent” confirming the
foregoing and permitting such lender to enter upon the Project Sitein the event of adefault by the Company and remove such property from
the Project Site even though adefault or event of default shall then exist or thisLease shall have been terminated following adefault or event
of default hereunder.

Section 10.5. Indemnification of City and Trustee. The Company shall indemnify and save and hold harmless the City
andthe Trustee and their governing body members, officers, agentsand employees(collectively, the* Indemnified Persons’) from and against
all claims, demands, costs, liabilities, damages or expenses, including, but not limited to attorneys' fees, by or on behalf of any Person, firm
or corporation arising from theissuance of the Bonds and the execution of the Devel opment Agreement, thisLease or the Indenture and from
the conduct or management of, or from any work or thing donein or on the Project Equipment during the Lease Term, and against and from
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all claims, demands, costs, liabilities, damages or expenses, including, but not limited to attorneys' fees, arising during the Lease Term from
(a) any condition of the Project Equipment, (b) any breach or default on the part of the Company in the performance of any of its obligations
under the Devel opment Agreement, this Lease or any related document, (¢) any contract entered into in connection with the purchase or
installation of the Project Equipment, (d) any act of negligence of the Company or of any of its agents, contractors, servants, employees or
licensees, (€) unless the Company has been released from liability pursuant to Section 13.1(c), any act of negligence of any assignee or
sublessee of the Company, or of any agents, contractors, servants, employeesor licensees of any assignee or sublessee of the Company, and
(f) obtaining any applicable state and local sales and use tax exemptions for materials or goods that become part of the Project Equipment;
provided, however, theindemnification contained in this Section 10.5 shall not extend to the Indemnified Personsif such claims, demands,
costs, liabilities, damages or expenses, including attorneys’ fees, are (1) the result of work being performed on the Project Equipment by
employees of the City, or (2) the result of gross negligence or willful misconduct by an Indemnified Person. Upon written notice from the
City or the Trustee of any such claims or demand, the Company shall defend them or either of them in any such action or proceeding,
provided that the City or Trustee, as applicable, will cooperate with and provide reasonabl e assistance to the Company. All costsrelated to
the defense of any Indemnified Persons shall be paid by the Company. This Section 10.5 shall survive any termination of the Development
Agreement and this Lease or the satisfaction and discharge of the Indenture.

Section 10.6. Depreciation, Investment Tax Credit and Other Tax Benefits. The City agrees that any depreciation,
investment tax credit or any other tax benefits with respect to the Project Equipment or any part thereof shall be made available to the
Company, and the City will fully cooperate with the Company in any effort by the Company to avail itself of any such depreciation,
investment tax credit or other tax benefits.

Section 10.7. Company to Maintain its Existence. The Company agrees that until the Bonds are paid or payment is
provided for in accordance with the terms of the Indenture, it will maintain its existence, and will not dissolve or otherwise dispose of al or
substantially al of its assets; provided, however, that the Company may, without violating the agreement contained in this Section,
consolidate with or merge into another Person or permit one or more other Persons to consolidate with or merge into it, or may sell or
otherwisetransfer to another Person all or substantially all of itsassetsasan entirety and thereafter dissolve, provided, the surviving, resulting
or transferee Person (a) expressly assumes in writing al the obligations of the Company contained in this Lease, and (b) (1) the
long-term-debt rating of such Person or the long-term-debt rating of an entity controlled by, under common control with or controlling such
Person, isinany of thetop threelong-term-debt rating categoriesby any nationally recognized rating service, or (2) such Personiscontrolled
by, under common control with or controls the Company.

Section 10.8. Security Interests.

@ To securethe payment of al of the Company’ s obligations under this Lease, to the extent permitted by law, the Trustee
retainsasecurity interestinall personal property consisting of the Project Equipment, including all additions, attachments, accessionsthereto,
substitutions therefor and on any proceeds therefrom.

(b) The City and the Company hereby authorizethe Trusteetofile or causeto be kept and filed continuation statementswith
respect to such originaly filed financing statements related to the Indenture, and all supplements thereto and such other documents as may
be required under the Missouri Uniform Commercial Code in order to fully preserve and protect the security of the Owners and the rights
of the Trustee hereunder. At the written request of all of the Owners, the City and the Company agree to enter into any other instruments
necessary for perfection of and continuance of the perfection of the security interests of the City and the Trustee in the Project Equipment.

Upon the written instructions of the Owners of 100% of the Bondsthen Outstanding, the Trustee shall file al instruments the Owners deem
necessary to be filed and shall continue or cause to be continued such instruments for so long as the Bonds are Outstanding. The City and
the Company shall cooperate with the Trusteein thisregard by providing such information asthe Trustee may requireto fileor to renew such
statements. The Trustee shall maintain afile showing adescription of all Project Equipment, said file to be compiled from the certificates
furnished to the Trustee pursuant to Section 4.4 and Section 8.2.

ARTICLE XI
OPTION AND OBLIGATION TO PURCHASE THE PROJECT

Section 11.1. Option to Purchase the Project Equipment. The Company shall have, and is hereby granted, the option to
purchase al or a portion of the Project Equipment at any time, upon payment in full of all Bonds then outstanding or provision for their
payment having been made pursuant to Article X111 of the Indenture. To exercise such option the Company shall give written noticeto the
City and tothe Trustee, and shall specify therein the date of closing such purchase, which date shall be not lessthan 15 nor more than 90 days
fromthe date such noticeismailed, and in case of aredemption of the Bondsin accordancewith the provisions of the Indenture the Company
shall make arrangements satisfactory to the Trustee for the giving of the required notice of redemption. Notwithstanding the foregoing, if
the City or the Trustee provides notice of itsintent to exercise its remedies hereunder upon an Event of Default (a“ Remedies Notice”), the
Company shall be deemed to have exercised its repurchase option under this Section on the 29th day following the issuance of the Remedies
Notice without any further action by the Company; provided said notice has not been rescinded by such date (such option to take place on
the 29th day following the issuance of the Remedies Notice). The Company may rescind such exercise by providing written notice to the
City and the Trustee on or before the 29th day and by taking such action as may be required to cure the default that led to the giving of the
Remedies Notice. The purchase price payable by the Company in the event of its exercise of the option granted in this Section shall bethe
sum of the following:
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@ an amount of money which, when added to the amount then on deposit in the Bond Fund, will be sufficient
to redeem all the then outstanding Bonds (or a portion of the then outstanding Bonds corresponding to the portion of the Project
Equipment to be purchased) on the earliest redemption date next succeeding the closing date, including, without limitation,
principal and interest to accrue to said redemption date and redemption expense; plus

(b) an amount of money equal to the Trustee’ sand the Paying Agent’ s agreed to and reasonabl e fees, chargesand
expenses under the Indenture accrued and to accrue until such redemption of the Bonds; plus

(c) an amount of money equal to the City’s and SLDC's reasonable attorneys fees and expenses incurred in
connection with the Company exercising its option to purchase the Project Equipment and all other payments due and payable
pursuant to the Indenture or this Lease; plus

(d) an amount of money equal to al payments due and payable pursuant to the Article V of the Development
Agreement through the end of the calendar year in which the date of purchase occurs; plus

(e the sum of $10.00.

At itsoption, to be exercised at least 5 days before the date of closing such purchase, the Company may deliver to the Trustee for
cancellation Bonds not previously paid, and the Company shall receive a credit against the purchase price payable by the Company in an
amount equal to 100% of the principal amount of the Bonds so delivered for cancellation, plus the accrued interest thereon.

Section 11.2. Conveyance of the Project Equipment. At the closing of the purchase of the Project Equipment pursuant
to this Article, the City will upon receipt of the purchase price deliver to the Company the following:

@ A releasefrom the Trustee of the Project Equipment from the lien and/or security interest of the Indenture and
this Lease, and appropriate termination of financing statements as required under the Missouri Uniform Commercia Code.

(b) Documents, including without limitation a bill of sale, conveying to the Company legal title to the Project
Equipment, as it then exists, subject to the following: (1) those liens and encumbrances, if any, to which title to the Project
Equipment was subject when conveyed to the City; (2) those liens and encumbrances created by the Company or to the creation
or suffering of which the Company consented; (3) those liens and encumbrances resulting from the failure of the Company to
perform or observe any of the agreement on its part contained in this Lease; (4) Permitted Encumbrances other than the Indenture
and this Lease; and (5) if the Project Equipment or any part thereof is being condemned, the rights and title of any condemning
authority.

Section 11.3. Relative Position of Option and Indenture. The option to purchase the Project Equipment granted to the
Company in this Article shall be and remain prior and superior to the Indenture and may be exercised whether or not the Company isin
default under this Lease, provided that such default will not result in nonfulfillment of any condition to the exercise of any such option and
further provided that all options herein granted shall terminate upon the termination of this Lease.

Section 11.4. Obligationto PurchasetheProject Equipment. The Company hereby agreesto purchase, andthe City hereby
agrees to sell, the Project Equipment upon the occurrence of (@) the expiration of the Lease Term following full payment of the Bonds or
provision for payment thereof having been made in accordance with the provisions of the Indenture, and (b) thefinal payment due under the
ArticleV of the Development Agreement. The amount of the purchase price under this Section shall be an amount sufficient to redeem all
the then Outstanding Bonds, plus accrued interest and the reasonabl e fees and expenses of the City and the Trustee, provided that the City
and Trustee shall be required to provide reasonable documentation of such fees and expenses.

ARTICLE XII
DEFAULTSAND REMEDIES

Section 12.1. Events of Default. If any one or more of the following events occurs and is continuing, it is hereby defined
as and declared to be and to constitute an “ Event of Default” under this L ease:

@ Default in the due and punctual payment of Basic Rent or Additional Rent on the due date, and such default
continues for 10 days after the City or the Trustee has given the Company written notice specifying such default; or

(b) Default in the due observance or performance of any other covenant, agreement, obligation or provision of this
L ease on the Company’ s part to be observed or performed, and such default continues for 60 days after the City or the Trustee has
given the Company written notice specifying such default (or such longer period asis reasonably required to cure such default;
providedthat (1) the Company hascommenced such curewithin said 60day period, and (2) the Company diligently prosecutessuch
cure to completion); or

(c) The Company: (1) admitsin writing itsinability to pay its debts as they become due; or (2) filesapetitionin
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bankruptcy or for reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under the
Bankruptcy Code as now or in the future amended or any other similar present or future federal or state statute or regulation, or
files a pleading asking for such relief; or (3) makes an assignment for the benefit of creditors; or (4) consents to the appointment
of atrustee, receiver or liquidator for al or amajor portion of its property or failsto have the appointment of any trustee, receiver
or liquidator made without the Company’ sconsent or acquiescence, vacated or set asidewithin 60 days; or (5) isfinally adjudicated
as bankrupt or insolvent under any federa or state law; or (6) is subject to any proceeding, or suffers the entry of afina and
nonappeal able court order, under any federal or state law appointing atrustee, receiver or liquidator for all or amajor part of its
property or ordering the windingup or liquidation of its affairs, or approving apetition filed against it under the Bankruptcy Code,
as now or in the future amended, which order or proceeding, if not consented to by it, is not dismissed, vacated, denied, set aside
or stayed within 90 days after the day of entry or commencement; or (7) suffers awrit or warrant of attachment or any similar
process to be issued by any court against all or any substantial portion of its property, and such writ or warrant of attachment or
any similar processis not contested, stayed, or is not released within 60 days after the final entry, or levy or after any contest is
finally adjudicated or any stay is vacated or set aside; or

(d) A breach of the Devel opment Agreement that has not been cured within thetimelimits set forthin Section 7.1
thereof.

Section 12.2. Remedieson Default. If any Event of Default referred toin Section 12.1 has occurred and continues beyond
the period provided to cure, then the City may at the City’ selection (subject, however, to any restrictions against accel eration of the maturity
of the Bonds or termination of this Lease in the Indenture), then or at any time thereafter, and while such default continues, take any one or
more of the following actions:

@ cause al amounts payable with respect to the Bonds for the remainder of the Lease Term to become due and
payable, as provided in the Indenture; or

(b) give the Company written notice of intention to terminate this L ease on a date specified therein, which date
shall not be earlier than 60 days after such noticeis given, and if all defaults have not then been cured, on the date so specified,
the Owners shall tender or be deemed to have tendered the outstanding principal amount of the Bonds for cancellation with
instructionthat such tender isinlieu of payment in accordancewith Section 11.1, the Company’ srightsto possession of the Project
Equipment shall cease and this Lease shall thereupon be terminated, and the City shall take possession of the Project Equipment
and, if the Company haspaid all obligationsdue and owing under the Indenture, this L ease and the Devel opment Agreement, shall
convey the Project Equipment in accordance with Section 11.2. The parties hereby acknowledge that neither the City nor the
Trustee will convey titleto any party other than the Company so long as the Company satisfiesits payment obligations under this
Lease, the Indenture and the Devel opment Agreement, subject to any applicable notice and cure periods.

Section 12.3. Survival of Obligations. The Company covenants and agrees with the City and Ownersthat the Company’s
obligations under this L ease shall survive the cancellation and termination of this Lease, for any cause, and that the Company shall continue
to pay the Basic Rent and Additional Rent and perform all other obligations provided for in this Lease, al at the time or times provided in
this Lease, provided, however, that except for the indemnification contained in Section 10.5, upon the payment of all Basic Rent and
Additional Rent required under Article V, and upon the satisfaction and discharge of the Indenture under Section 1301 thereof, and upon
the Company’s exercise of the purchase option contained in Article X1, the Company’s obligation under this L ease shall thereupon cease
and terminate in full, except that obligations with respect to compensation and indemnification of the City and the Trustee shall not so
terminate.

Section 12.4. Per formance of the Company’ sObligationsby the City. Uponan Event of Default, the City, or the Trustee
in the City’ s name, may (but shall not be obligated so to do) upon the continuance of such failure on the Company’s part for 60 days after
written notice of such failure is given the Company by the City or the Trustee, and without waiving or releasing the Company from any
obligation hereunder, as an additional but not exclusive remedy, make any such payment or perform any such obligation, and all reasonable
sums so paid by the City or the Trustee and all necessary incidental reasonable costs and expenses incurred by the City or the Trustee
(including, without limitation, attorney’s fees and expenses) in performing such obligations shall be deemed Additional Rent and shall be
paid to the City or the Trustee on demand, and if not so paid by the Company, the City or the Trustee shall have the samerightsand remedies
provided for in Section 12.2 in the case of default by the Company in the payment of Basic Rent.

Section 12.5. Rightsand RemediesCumulative. Therightsand remediesreserved by the City and the Company hereunder
and those provided by law shall be construed as cumulative and continuing rights. No one of them shall be exhausted by the exercise thereof
on one or more occasions. The City and the Company shall each be entitled to specific performance and injunctive or other equitable relief
for any breach or threatened breach of any of the provisions of this Lease, notwithstanding availability of an adequate remedy at law, and
each party hereby waivesthe right to raise such defense in any proceeding in equity. Notwithstanding any other provision to the contrary,
the Company’ soption to purchase the Project Equipment shall surviveany breach or Event of Default and be availableregardlessof any other
right or remedy.

Section 12.6. Waiver of Breach. No waiver of any breach of any covenant or agreement herein contained shall operate as
awaiver of any subsequent breach of the same covenant or agreement or asawaiver of any breach of any other covenant or agreement, and
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in case of abreach by the Company of any covenant, agreement or undertaking by the Company, the City may neverthel ess accept from the
Company any payment or payments hereunder without in any way waiving City’ s right to exercise any of its rights and remedies provided
for herein with respect to any such default or defaults of the Company which were in existence at the time such payment or payments were
accepted by the City.

Section 12.7. Trustee' sExercise of the City’ sRemedies. Whenever any Event of Default has occurred and is continuing,
the Trustee may, but except as otherwise provided in the Indenture shall not be obliged to, exercise any or all of the rights of the City under
this Article, upon notice as required of the City unless the City has already given the required notice. In addition, the Trustee shall have
availabletoit all of the remedies prescribed by the Indenture.

ARTICLE X111
ASSIGNMENT AND SUBLEASE
Section 13.1. Assignment and Sublease.
@ The Company may assign this Lease for any lawful purpose under the Act to an entity that is:
(0] controlled by or under common control with or controlling the Company, an entity into which the Company

is being merged or consolidated, or an entity that purchases all or substantially all of the Company or the Company’s assets; or

2 An assignment to any Financing Party, any lender or its assignee under a Leasehold Security Agreement;
provided that such Financing Party, lender and/or assignee providesnoticeto the City and Trustee and meetsthe other requirements
set forth in subsection (b) below.

(b) Notwithstanding anything to the contrary above, such assignment shall not be valid until
the Company delivers a duplicate origina of such assignment to the City, which assignment shall include an assumption agreement duly
executed and acknowledged by the assignee, by which the assignee shall assume all of the terms, covenants and conditions of thisLease on
the part of the Company to be performed and observed (provided that if the City’ sand/or Trustee's consent is required for such assignment,
acopy of the proposed assignment shall be delivered to the City and/or Trustee, as applicable, prior to such execution).

(c) Any assignee of al the rights of the Company shall agree to be bound by the terms of this Lease, the Devel opment
Agreement and any other documents related to the issuance of the Bonds. Upon such assignment of all the rights of the Company and
agreement by the assigneeto be bound by theterms of this L ease, the Devel opment Agreement and any other documentsrelated to the Bonds,
the Company shall bereleased from and have no further obligations under this L ease, the Development Agreement or any agreement related
to the issuance of the Bonds. The City shall, upon request, execute, acknowledge and deliver such agreements evidencing and agreeing to
the foregoing in aform reasonably satisfactory to the Company.

Section 13.2. Assignment of Revenuesby City. The City shall assign and pledgeany rents, revenuesand recei pts receivable
under this Lease, to the Trustee pursuant to the Indenture as security for payment of the principal of, interest and premium, if any, on the
Bonds and the Company hereby consents to such pledge and assignment.

Section 13.3. Restrictions on Sale or Encumbrance of Project Equipment by City. During the Lease Term, the City
agreesthat, except to secure the Bondsto beissued pursuant to the Indenture, it will not sell, assign, encumber, mortgage, transfer or convey
the Project Equipment or any interest therein.

ARTICLE XIV
AMENDMENTS, CHANGES AND MODIFICATIONS

Section 14.1. Amendments, Changes and M odifications. Except as otherwise provided in this Lease or in the Indenture,
subsequent to the issuance of Bonds and before the payment in full of the Bonds (or provision for the payment thereof having been made
in accordance with the provisions of the Indenture), this Lease may not be effectively amended, changed, modified, altered or terminated
without the prior written consent of the Trustee, given in accordance with the provisions of the Indenture, which consent, however, shall not
be unreasonably withheld.

ARTICLE XV
MISCELLANEOUS PROVISIONS

Section 15.1. Notices. All notices, certificates or other communications required or desired to be given hereunder shall be
in writing and shall be deemed duly given when (i) mailed by registered or certified mail, postage prepaid, (ii) sent by overnight delivery
or other delivery service which requires written acknowledgment of receipt by the addressee, or (iii) sent by facsimile, as follows:

@ To the City:
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The City of St. Louis, Missouri
Office of the Mayor

City Hall

1200 Market Street, Room 200
St. Louis, Missouri 63103
Facsimile: (314) 622-4061

and

The City of St. Louis, Missouri
Office of the Comptroller

1520 Market Street, Room 3005
St. Louis, Missouri 63103
Facsimile: (314) 588-0550
ATTN: lvy Neyland-Pinkston

with a copy to:

St. Louis Development Corporation
1520 Market Street, Suite 2000

St. Louis, Missouri 63103
Facsimile: (314) 345-8686

ATTN: Rodney Crim, Executive Director

with a copy to:

Gilmore & Bell, P.C.

One Metropolitan Square
211 N. Broadway, Suite 2350
St. Louis, Missouri 63102
Facsimile: (314) 436-1166
ATTN: Mark D. Grimm

with a copy to:

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800
St. Louis, Missouri 63105
Facsimile: (314) 621-5065

ATTN: Thomas J. Ray

To the Trustee:

[* Trustee*]

Facsimile: (__)
ATTN: Corporate Trust Department

To the Company:

Anders Minkler Huber & HElm LLP
705 Olive Street

St. Louis, Missouri 63101
Facsimile: (314) 655-5501

ATTN: Managing Partner

with a copy to:

Polsinelli PC

100 S. Fourth Street, Suite 1000
St. Louis, Missouri 63101
Facsimile: (314) 231-1776
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ATTN: William Kuehling, Esq.

All noticesgiven by certified or registered mail as aforesaid shall be deemed fully given asof the date they are so mailed, provided,
however, that noticeto the Trustee shall be effective only upon receipt. A duplicate copy of each notice, certificate or other communication
given hereunder by either the City or the Company to the other shall also be given to the Trustee. The City, the Company and the Trustee
may from time to time designate, by notice given hereunder to the others of such parties, such other address to which subsegquent notices,
certificates or other communications shall be sent.

Section 15.2. City and Company Shall Not Unreasonably Withhold Consentsand Approvals. Wherever in this Lease
it is provided that the City and/or the Company shall, may or must give its approval or consent, or execute supplemental agreements or
schedules, the City and/or the Company, as applicable, shal not unreasonably, arbitrarily or unnecessarily withhold or refuse to give such
approvals or consents or refuse to execute such supplemental agreements or schedules; provided, however, that nothing in this L ease shall
be interpreted to affect the City’ s rights to approve or deny any additional project or matter unrelated to the Project Equipment subject to
zoning, building permit or other regulatory approvals by the City.

Section 15.3. Net L ease. The partieshereto agree (a) that thisLease shall be deemed and construed to beanet lease, (b) that
the payments of Basic Rent are designed to provide the City and the Trustee funds adequate in amount to pay all principal of and interest
accruing on the Bonds asthe same become due and payable, (€) that to the extent that the payments of Basic Rent are not sufficient to provide
the City and the Trustee with funds sufficient for the purposes aforesaid, the Company shall be obligated to pay, and it does hereby covenant
and agree to pay, upon demand therefor, as Additional Rent, such further sums of money, in cash, as may from time to time be required for
such purposes, and (d) that if after the principal of and interest on the Bonds and all costs incident to the payment of the Bonds (including
the fees and expenses of the City and the Trustee) have been paid in full the Trustee or the City holds unexpended funds received in
accordance with the terms hereof such unexpended funds shall, after payment therefrom of all sums then due and owing by the Company
under theterms of this Lease, and except as otherwise provided in this L ease and the Indenture, become the absol ute property of and be paid
over forthwith to the Company.

Section 15.4. Limitation on Liability of City. No provision, covenant or agreement contained in this L ease, the Indenture
or the Bonds, or any obligation herein or therein imposed upon the City, or the breach thereof, shall constitute or give riseto or impose upon
the City apecuniary liability or a charge upon the general credit or taxing powers of the City or the State of Missouri.

Section 15.5. Governing Law. ThisLease shall be construed in accordance with and governed by the internal laws of the
State applicable to contracts performed wholly therein without reference to its conflict of laws principles.

Section 15.6. Binding Effect. ThisLease shall be binding upon and shall inure to the benefit of the City and the Company
and their respective successors and assigns.

Section 15.7. Severability. If for any reason any provision of thisLease shall be determined to beinvalid or unenforceable,
the validity and enforceability of the other provisions hereof shall not be affected thereby.

Section 15.8. Execution in Counterparts. This Lease may be executed in severa counterparts, each of which shall be
deemed to be an original and al of which shall constitute but one and the same instrument.

Section 15.9. Electronic Storage. The parties agree that the transaction described herein may be conducted and related
documents may be stored by electronic means. Copies, tel ecopies, facsimiles, electronic files and other reproductions of original executed
documents shall be deemed to be authentic and valid counterparts of such original documents for all purposes, including the filing of any
claim, action or suit in the appropriate court of law.

[Remainder of Page Intentionally Left Blank.]

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed in their respective names by their duly
authorized signatories, al as of the date first above written.

THE CITY OF ST. LOUIS, MISSOURI

By:

Francis G. Slay
Mayor
(SEAL)

By:

Darlene Green
Comptroller
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APPROVED ASTO FORM

Patricia A. Hageman, City Counselor

ATTEST:

ParrieL. May
Register

ANDERSMINKLER HUBER & HELM LLP
By:

Name:
Title:

EXHIBIT A
FORM OF REQUISITION CERTIFICATE

Requisition No.
Date:

REQUISITION CERTIFICATE
TO: [*TRUSTEE*],ASTRUSTEE UNDERA TRUST INDENTURE DATED ASOF AUGUST 1,2013,BETWEENTHECITY
OF ST.LOUIS, MISSOURI, AND THE TRUSTEE, AND AN EQUIPMENT LEASE DATED AS OF AUGUST 1, 2013,
BETWEEN THE CITY OF ST. LOUIS, MISSOURI, AND ANDERSMINKLER HUBER & HELM LLP

The undersigned Authorized Company Representative hereby states and certifies that:

1 A total of $ isrequested to pay for Project Costs (asdefined in said Indenture; al capitalized terms used but
not otherwise defined herein shall have the meanings set forth in the Indenture).

2. Said Project Costsshall be paid in such amounts, to such payees and for such purposes as set forth on Schedule 1 hereto.

3. Set forth on Schedule 2 hereto is a description of the Project Equipment acquired by the Company and which is being

paid for in whole with Bond proceeds pursuant to this Requisition Certificate.

4. Each of the itemsfor which payment isrequested are or were desirable and appropriate in connection with the purchase
and/or installation of the Project Equipment (as defined in the Indenture), have been properly incurred and are a proper charge against the
Project Fund, and have been paid by the Company or arejustly due to the Persons whose names and addresses are stated on Schedule 1, and
have not been the basis of any previous requisition from the Project Fund.

5. As of this date, except for the amounts referred to above, to the best of my knowledge and as evidenced in the attached
lien waiver(s), there are no outstanding disputed statements for which payment is requested for labor, wages, materials, supplies or services
in connection with the purchase and/or installation of the Project Equipment which, if unpaid, might become the basis of a vendors,
mechanics', laborers’ or materialmen’s statutory or similar lien upon the Project Equipment or any part thereof.

ANDERSMINKLER HUBER & HELM LLP

By:

Authorized Company Representative

Approved this day of , 20

THE CITY OF ST. LOUIS, MISSOURI

By:

Authorized SLDC Representative



October 1, 2013 The City Journal 93A

SCHEDULE 1
TO REQUISITION CERTIFICATE

Payee and Address Description Amount

SCHEDULE 2
TO REQUISITION CERTIFICATE

PROJECT EQUIPMENT

Item
(Description) Serial or Identification Number

$2,300,000
(AGGREGATE MAXIMUM PRINCIPAL AMOUNT)
THE CITY OF ST. LOUIS, MISSOURI
TAXABLE INDUSTRIAL DEVELOPMENT REVENUE BONDS
(ANDERSMINKLER HUBER & HELM LLP PROJECT)
SERIES 2013

Dated as of August 1, 2013
BOND PURCHASE AGREEMENT

Mayor and Board of Aldermen
The City of St. Louis, Missouri

Onthe basis of the representations and covenants and upon the terms and conditions contained in this Bond Purchase Agreement,
Anders Minkler Huber & Helm LLP, aMissouri limited liability purchaser (the “ Purchaser”), offersto purchase from The City of St. Louis,
Missouri (the “ City”), the above-referenced bonds (the “Bonds”), to be issued by the City under and pursuant to an Ordinance adopted by
the governing body of the City approved on July __, 2013 (the “Ordinance”) and a Trust Indenture dated as of August 1, 2013 (the
“Indenture”) by and between the City and [* Trustee*], astrustee (the“ Trustee”). Capitalized terms not otherwise defined herein shall have
the meanings set forth in the Indenture.

SECTION 1. COVENANTSOF THE CITY AND PURCHASER
@ By the City’ s acceptance hereof, the City hereby covenants with the Purchaser that:

(0] The City isaconstitutional charter city duly organized and validly existing under its charter and the laws of
the State of Missouri. The City is authorized pursuant to the Constitution, the laws of the State of Missouri, its charter and the
ordinances, orders and resolutions of the City, and all necessary action has been taken to authorize, issue and deliver the Bonds
and to consummate all transactions contemplated by the Ordinance, this Bond Purchase Agreement, the Indenture, the Equi pment
Leasedated asof August 1, 2013 (the* Equipment Lease”) by and between the City and the Purchaser, the Devel opment Agreement
dated as of August 1, 2013 (the “Development Agreement”) by and between the City and the Purchaser and any and al other
agreements relating thereto. The proceeds of the Bonds shall be used for the purpose of acquiring and installing the Project
Equipment and paying the costs incurred in connection with the issuance of the Bonds.

2 Toitsknowledge, thereis no controversy, suit or other proceeding of any kind pending or threatened wherein
or whereby any questionisraised questioning, disputing or affecting in any way thelegal organization of the City or itsboundaries,
or theright or title of any of its officersto their respective offices, or the legality of any officia act relating to the issuance of the
Bonds or the constitutionality or validity of the obligations represented by the Bonds or the validity of the Bonds, the Ordinance,
the Equipment Lease, the Indenture, this Bond Purchase Agreement or the Development Agreement.

(b) The Purchaser covenants with the City as follows:

(N} Organization. The Purchaser is a limited liability partnership duly organized, validly existing and in good
standing under the laws of the State of Missouri.

) No Conflict or Breach. The execution, delivery and performance of this Bond Purchase Agreement by the
Purchaser has been duly authorized by all necessary action of the Purchaser and does not and will not conflict with or result in the
breach of any of the terms, conditions or provisions of, or constitute a default under, its organizational documents, any law, court
or administrative regulation, decree or order applicable to or binding upon the Purchaser, or, to the best of its knowledge, any
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agreement, indenture, mortgage, lease or instrument to which the Purchaser is a party or by which it is bound.

©)] Documents Legal, Valid and Binding. When executed and delivered by the Purchaser, this Bond Purchase
Agreement will be, and is, a legal, valid and binding obligation, enforceable in accordance with its terms, subject, as to
enforcement, to any applicable bankruptcy, reorganization, insolvency, moratorium or other laws affecting the enforcement of
creditors’ rights generally and further subject to the availability of equitable remedies.

4) Purchaser’s Certificates. Any certificate signed by an authorized officer or agent of the Purchaser and
delivered to the City shall be deemed a representation and warranty by the Purchaser to such parties as to the statements made
therein.

SECTION 2. PURCHASE, SALE AND DELIVERY OF THE BONDS

On the basis of the covenants contained herein and in the other agreements referred to herein, and subject to the terms and
conditions herein set forth and in the Indenture, the Purchaser agrees to purchase from the City and the City agreesto sell to the Purchaser
the Bonds on the terms and conditions set forth herein.

The Bonds shall be sold to the Purchaser by the City on the Closing Date (hereinafter defined) upon payment of an amount equal
to the Closing Price (hereinafter defined), which amount shall be applied as provided in the Indenture and the Equipment Lease. Fromtime
totimeafter the Closing Date, the Purchaser shall makeadditional paymentswith respect totheBonds (“ Additional Payments’) tothe Trustee
under the Indenture, which Additional Payments shall be applied to the payment of Project Costs or as provided in the Indenture and the
Equipment L ease; provided that the sum of the Closing Priceand all such Additional Paymentsshall not, in the aggregate, exceed $2,300,000
plus the costs of issuance of the Bonds.

Asused herein, theterm “Closing Date” shall mean , 2013, or such other date as shall be mutually agreed upon by the
City and the Purchaser; the term “Closing Price” shall mean the amount specified in writing by the Purchaser and agreed to by the City as
the amount required to pay for theinitial issuance of the Bonds on the Closing Date, which amount shall be equal to (1) any Project Costs
spent by the Purchaser from its own funds before the Closing Date, which may include costs of issuance of the Bonds, or (2) the aggregate
principal amount of the Bonds, if all of the proceeds of the Bonds are being transferred to the Trustee on the Closing Date.

The Bonds shall be issued under and secured as provided in the Ordinance, the Indenture and the Equipment L ease authorized
thereby and the Bonds shall have the maturity, interest rate and shall be subject to redemption as set forth therein. Thedelivery of the Bonds
shall be made in definitive form as afully-registered bond in the maximum aggregate principal denomination of $2,300,000; provided, that
the principal amount of the Bonds outstanding at any time shall be that amount recorded in the records of the Trustee and further provided
that interest shall be payable on the Bonds only on the outstanding principal amount of the Bonds, as more fully provided in the Indenture.

SECTION 3. CONDITIONSTO THE OBLIGATIONS

The obligations hereunder shall be subject to the due performance by the parties of the obligations and agreementsto be performed
hereunder on or prior to the Closing Date and to the accuracy of and compliance with the covenants contained herein, as of the date hereof
and as of the Closing Date, and are also subject to the following conditions:

@ Thereshall bedelivered tothe Purchaser on or prior tothe Closing Date duly executed copiesof the Ordinance,
the Indenture, the Equipment Lease, the Development Agreement, this Bond Purchase Agreement and any other instrument
contemplated thereby and such documents shall bein full force and effect and shall not have been modified or changed except as
may have been agreed to in writing by the Purchaser.

(b) The City shall confirm onthe Closing Date by acertificatethat at and as of the Closing Date the City hastaken
all action necessary to issue the Bonds and that to its knowledge there is no controversy, suit or other proceeding of any kind
pending or threatened against the City wherein any question israised affecting in any way thelegal organization of the City or the
legality of any official act shown to have been donein the transcript of proceedingsleading up to the issuance of the Bonds, or the
constitutionality or validity of the obligations represented by the Bonds or the validity of the Bonds or any proceedingsin relation
to the issuance or sale thereof.

(c) The Purchaser shall execute a certificate, dated the Closing Date, to the effect that (i) to its knowledge, no
litigation, proceeding or investigationispending against the Purchaser or itsaffiliatesor threatened whichwould (A) contest, affect,
restrain or enjoin the issuance, validity, execution, delivery or performance of the Bonds, or (B) in any way contest the existence
or powers of the Purchaser, (ii) to its knowledge, no litigation, proceeding or investigation is pending or threatened against the
Purchaser that could reasonably be expected to adversely affect its ability to perform its obligations hereunder, (iii) the covenants
of the Purchaser herein were and are true and correct in all material respects and not misleading as of the date made and as of the
Closing Date, and (iv) such other matters as are reasonably requested by the other parties in connection with the issuance of the
Bonds.
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SECTION 4. THE PURCHASER'SRIGHT TO CANCEL

The Purchaser may cancel its obligation hereunder to purchase the Bonds by notifying the City in writing at or before the Closing
Date.

SECTION 5. CONDITIONS OF OBLIGATIONS

The obligations of the parties hereto are subject to the receipt of the approving opinion of Gilmore & Bell, P.C., Bond Counsel,
with respect to the validity of the authorization and issuance of the Bonds.

SECTION 6. REPRESENTATIONS AND AGREEMENTSTO SURVIVE DELIVERY

All of the covenants by either party shall remain operative and in full force and effect, and shall survive delivery of the Bondsto
the Purchaser.

SECTION 7. NOTICE

Any notice or other communication to be given under this Agreement may be given by mailing or delivering the same in writing
to:

@ To the City:

The City of St. Louis, Missouri
Office of the Mayor

City Hall

1200 Market Street, Room 200
St. Louis, Missouri 63103
Facsimile: (314) 622-4061

and

The City of St. Louis, Missouri
Office of the Comptroller

1520 Market Street, Room 3005
St. Louis, Missouri 63103
Facsimile: (314) 588-0550
ATTN: lvy Neyland-Pinkston

with a copy to:

St. Louis Development Corporation

1520 Market Street, Suite 2000

St. Louis, Missouri 63103

Facsimile: (314) 345-8686

ATTN: Rodney Crim, Executive Director

with a copy to:

Gilmore & Bell, P.C.

One Metropolitan Square
211 N. Broadway, Suite 2350
St. Louis, Missouri 63102
Facsimile: (314) 436-1166
ATTN: Mark D. Grimm

with a copy to:

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800
St. Louis, Missouri 63105
Facsimile: (314) 621-5065

ATTN: Thomas J. Ray
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SECTION 8.

To the Trustee:

[* Trustee*]

Facsimile: (__)
ATTN: Corporate Trust Department

To the Purchaser:

Anders Minkler Huber & Helm LLP
705 Olive Street

St. Louis, Missouri 63101
Facsimile: (314) 655-5501

ATTN: Managing Partner

with a copy to:

Polsinelli PC

100 S. Fourth Street, Suite 1000
St. Louis, Missouri 63101
Facsimile: (314) 231-1776
ATTN: William Kuehling, Esq.

APPLICABLE LAW; ASSIGNABILITY

This Bond Purchase Agreement shall be governed by the internal laws of the State of Missouri applicable to contracts wholly performed
therein without reference to its conflict of laws principles and may be assigned by the Purchaser upon the terms of Section 13.1 of the
Equipment Lease. Any such assignee shall agreeto be bound by theterms of thisBond Purchase Agreement. Notwithstanding any provision
inthisBond Purchase Agreement, the Devel opment Agreement or the Equipment L ease, the Purchaser may only transfer, assign, sell or cause
the transfer, assignment or sale of the Bondsin accordance with Article Il of the Indenture.

SECTION 9.

EXECUTION OF COUNTERPARTS

This Bond Purchase Agreement may be executed in several counterparts, each of which shall be regarded as an original and all

of which shall constitute one and the same document.

[Remainder of Page Intentionally Left Blank]

DATE OF EXECUTION:
, 2013

Accepted and Agreed to this____ day of

, 2013.

Very truly yours,
ANDERSMINKLER HUBER & HELM LLP

By:

Name:

Title:

THE CITY OF ST. LOUIS, MISSOURI

By:
Francis G. Slay
Mayor

By:
Darlene Green

Comptroller
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APPROVED ASTO FORM

Patricia A. Hageman, City Counselor

ATTEST:

ParrieL. May
Register

Approved: July 24, 2013



