ORDINANCE #65403
Board Bill No. 89
Floor Substitute

AN ORDINANCE RECOMMENDED BY THE PARKING COMMISSION AND BOARD
OF ESTIMATE AND APPORTIONMENT OF THE CITY OF ST. LOUIS AND
AUTHORIZING AND DIRECTING THE CITY, ACTING THROUGH THE
TREASURER OF THE CITY IN HIS CAPACITY AS SUPERVISOR OF PARKING, TO
ISSUE SUBORDINATED PARKING REVENUE BONDS IN AN AGGREGATE
PRINCIPAL AMOUNT NOT TO EXCEED $50,000,000; SETTING FORTH CERTAIN
TERMS AND CONDITIONS FOR SUCH BONDS; APPROVING AND AUTHORIZING
THEEXECUTION AND DELIVERY OF THE SUBORDINATED TRUST INDENTURE;
AND AUTHORIZING THE TAKING OF FURTHER ACTIONS WITH RESPECT
THERETO; AUTHORIZING THE TAKING OF OTHER ACTIONS, APPROVAL AND
EXECUTION OF OTHER DOCUMENTS NECESSARY OR DESIRABLE TO CARRY
OUT AND COMPLY WITH THE INTENT HEREOF;, AND CONTAINING
SEVERABILITY AND EMERGENCY CLAUSES.

WHEREAS, the City of St. Louis, Missouri, acting through its Treasurer in his capacity as the Supervisor of Parking, and
its successors and assigns (the “Issuer”), is authorized under the laws of the State of Missouri, including Section 82.485, Missouri
Revised Statutes, as amended, to issue revenue obligations and pledge parking assets including future income for the purpose of
capital improvements and debt service; and

WHEREAS, the City has determined that it is necessary and desirable to provide funds for the acquisition of certain real
estate for future parking facilities and/or to pay all or a portion of the costs of any parking facilities, including the design and
construction thereof, all as provided in the Subordinated Trust Indenture referred to below; and

WHEREAS, such future parking facilities shall include but not necessarily be limited to the following:

The St. Louis Justice Center Parking Garage, to be built on the north side of Clark Street between Tucker Blvd. and
Eleventh Street and containing approximately 680 parking spaces, first floor commercial space and costing approximately
$19,000,000; and

A surface lot in downtown St. Louis costing approximately $4,000,000; and

The Central Downtown Parking Facility, to be built on the west side of Seventh Street between Pine and Olive and
containing approximately 762 parking spaces, first floor commercial space, and costing approximately $20,000,000; and

WHEREAS, the City is now prepared to enter into a Subordinated Trust Indenture in substantially the form as attached
hereto and incorporated herein by reference (the “Subordinated Indenture of Trust”) with UMB Bank of St. Louis, N.A. (the
“Trustee”) under which the Issuer may from time to time issue and sell its Subordinated Parking Revenue Bonds (each a “Bond” and,
collectively, the “Bonds™) in one or more series in an aggregate principal amount not to exceed $50,000,000 outstanding at any one
time, the proceeds of which will be used to acquire real estate for future parking facilities and/or to pay all or a portion of the costs
of any parking facilities, including the design and construction thereof; and

WHEREAS, it is necessary and desirable that the Issuer enter into the Subordinated Trust Indenture and that the City
execute certain other documents; and

WHEREAS, the Bonds shall state that such Bonds do not constitute an indebtedness of the City, the State of Missouri or
any political subdivision thereof within the meaning of any constitutional or statutory debt limitation or restriction and the taxing
power of the City, the State of Missouri or any political subdivision thereof is not pledged to the payment of the principal of premium,
if any, or interest on the Bonds.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY OF ST. LOUIS, AS FOLLOWS:

SECTION ONE. Definitions. As used in this Ordinance and to the extent not otherwise defined in the preambles hereto
or in the Subordinated Trust Indenture, the following words or phrases have the following meanings:
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“Issuer” means the City of St. Louis, Missouri, acting through its Treasurer in his capacity as the Supervisor of
Parking, and its successors and assigns.

“Net Project Revenues” means all monies derived by the Treasurer from the ownership and operation of the
Financed Facilities, less any reasonable and necessary expenses (accounted for in accordance with generally
accepted accounting principles, but excluding depreciation and similar non-cash expenditures) of administering,
monitoring, operating and maintaining the Financed Facilities (excluding any reserves or expenditures for
unusual or extraordinary maintenance or repairs).

“Released Parking Revenues” means all Parking Revenues (as defined in the Senior Indenture) released from
the Parking Division Account of the Parking Trust Fund established under the Senior Indenture.

“Released TVB Parking Revenues” means all TVB Parking Revenues (as defined in the Senior Indenture)
released from the TVB Account of the Parking Trust Fund established under the Senior Indenture.

“TVB Parking Revenues” means all monies derived from the issuance, assessment or assignment of parking
violation tickets, tags, fees, fines, charges, penalties or other similar revenues by employees, agents or
representatives of the City other than the employees, agents or representatives of the Treasurer presently or in
the future generated by and payable to the City for or in connection with the parking of motor vehicles on streets,
including parking violations, fines and penalties.

SECTION 2. Findings, Determinations and Declarations. The Board of Aldermen hereby finds, determines and declares
as follows:

(a) The issuance of the Bonds, the sale and delivery thereof to the underwriter under the Subordinated Trust Indenture and
the use of the proceeds thereof to acquire real estate for future parking facilities and/or to pay all or a portion of the costs
of any parking facilities, including the design and the construction thereof, is necessary and desirable for the use and benefit
of the City.

(b) It is in the best interests of the City that the funds and accounts as provided in the Subordinated Trust Indenture be
maintained to facilitate any future parking facility projects in the event that such projects and the use of such funds and
accounts in connection therewith are approved and authorized by subsequent ordinances.

(c) In approving the execution of the Subordinated Trust Indenture and the issuance of the Bonds thereunder, it is the
intention of the Board of Aldermen, that:

(i) The aggregate principal amount of Bonds outstanding at any one time shall not exceed $50,000,000; and
(i) The Bonds may be issued from time to time in one or more series, in amounts, with maturities and at interest
rates and with security as approved by the Parking Commission of the City of St. Louis as provided in the
Subordinated Trust Indenture; and

(iiif) No bonds or other obligations of any kind or description for such purpose other than the Bonds shall be
issued or sold without authorization by a subsequent City ordinance and the approval of the Parking Commission
of the City of St. Louis; and

(iv) This Ordinance authorizes the issuance and sale of the Bonds only.

(v) All Bonds authorized herewith shall be issued by July 1, 2005;

(vi) All Bonds issued hereunder shall have a maximum maturity date of July 1, 2040;

(vii) All bonds issued herewith shall be subordinate To the series 1999 Parking Bonds (Argyle Facility), the
series 1998 Parking Bonds (Marquette Building Facilities), and the series 1996 Parking Bonds; and

(viii) All Financed Facilities shall be built in accordance with BOCA National Building Code 1996.

2
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(d) Itis necessary and appropriate in connection with the issuance of the Bonds that, in the Subordinated Trust Indenture,
the Issuer agrees to carry out the provisions of the Subordinated Trust Indenture relating to establishing and collecting
parking rates and charges.

SECTION 3. Limited Obligations. The Bonds and the interest thereon shall be limited obligations of the Issuer payable
by the Issuer on a subordinated basis, as provided in the Subordinated Trust Indenture, solely out of the Net Project Revenues,
Released TVB Parking Revenues and Released Parking Revenues. The Bonds and the interest thereon shall not constitute an
indebtedness of the City, the State of Missouri or any political subdivision thereof within the meaning of any constitutional or
statutory debt limitation or restriction and the taxing power of the City, the State of Missouri or any political subdivision thereof is
not pledged to the payment of the principal of premium, if any, or interest on the Bonds.

SECTION 4. Approval of Documents.

(a) Bonds. The Bond form, in the form attached hereto as an exhibit to the Subordinated Trust Indenture, is hereby
approved on behalf of the City. The proper officials of the City are hereby authorized and directed to execute and deliver
the Bonds on behalf of the City in the manner provided in the Subordinated Trust Indenture in such form and with such
changes, modifications and completions thereof, not inconsistent with the provisions of this Ordinance, as the City officials
executing the same shall approve, and the signatures of the City officials executing the same shall be conclusive as to their
approval of such changes, modifications and completions on behalf of the City. If any of the officials who shall have
signed or sealed any of the Bonds shall cease to be such officials of the City before the Bonds so signed and sealed have
been actually delivered by the City, such bonds nevertheless may be authenticated, issued and delivered with the same force
and effect as though the person or persons who signed or sealed such Bonds had not ceased to be such official or officials
of the City; and any such Bonds also may be signed and sealed on behalf of the City by those persons who, at the actual
date of the execution of such Bonds, shall be the proper officials of the City, although at the date of such Bonds any such
person shall not have been such official of the City.

(b) Subordinated Trust Indenture. The Subordinated Trust Indenture substantially, in the form attached hereto as EXHIBIT
A, is hereby approved on behalf of the City, the Mayor, the Comptroller and the Treasurer, with the advice as to form of
the City Counselor, and such officials and other appropriate City officials are hereby authorized and directed to execute
and deliver the Subordinated Trust Indenture in such form and with such changes, modifications and completions thereof,
not inconsistent with the provisions of this Ordinance, as the City officials executing the same shall approve, and the
Register is hereby authorized and directed to affix the corporate seal of the City thereto and to attest the same, and the
signatures of the City officials executing the same shall be conclusive as to their approval of such changes, modifications
and completions on behalf of the City.

SECTION 5. TVB Parking Revenues. The Board of Aldermen hereby expressly approves and authorizes the use of TVB
Parking Revenues as an additional source of money for the payment of the Bonds, pursuant to and as provided in the Subordinated
Trust Indenture. TVB Parking Revenues are hereby declared to be “other revenues” available to the Treasurer under Section 82.485
Missouri Revised Statutes (1992), as amended.

SECTION 6. Authorization or Ratification of Funds and Accounts. The provisions of any ordinance to the contrary
notwithstanding, the Treasurer is hereby authorized to ratify or create and to maintain and administer, in connection with the Bonds,
the funds and accounts to be maintained by the Treasurer pursuant to the Subordinated Trust Indenture.

SECTION 7. Incorporation of Exhibits. All Exhibits to this Ordinance are incorporated herein and made part of this
Ordinance by this reference.

SECTION 8. Further Authority. The City shall, and the Mayor, the Comptroller and the Treasurer, with the advice as
to form of the City Counselor, and other appropriate officials, agents and employees of the City are hereby authorized to take such
further actions and execute such other documents as may be necessary or desirable to carry out, comply with and perform the duties
of the City. The Parking Commission of the City of St. Louis and the Issuer shall be authorized to take all measures consistent
herewith and with the Subordinated Trust Indenture deemed necessary to generate the projected Parking Revenues and TVB Parking
Revenues to meet or exceed the required level thereof.

SECTION 9. Severability. The sections of this Ordinance shall be severable. In the event that any section of this
Ordinance is found by a court of competent jurisdiction to be unconstitutional, the remaining sections of this Ordinance shall be valid,
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unless the court finds the valid sections of this Ordinance are so essentially and inseparably connected with, and so dependent upon,
the void section that it cannot be presumed that the Board of Aldermen would have enacted the valid section without the void ones;
or unless the court finds the valid sections, standing alone, are incomplete and incapable of being executed in accordance with
legislative intent.

SECTION 10. Emergency. This being an Ordinance for the preservation of public peace, health and safety, it is hereby
declared to be an emergency measure within the meaning of Section 19 and 20 of Article IV of the Charter of The City of St. Louis
and shall become effective immediately upon its passage by the Board of Aldermen and its approval by the Mayor.

TSP DRAFT
11.20.01

TRUST INDENTURE
Between
THE CITY OF ST. LOUIS, MISSOURI
and
UMB BANK, N.A.
as Trustee

Securing
$
THE CITY OF ST. LOUIS, MISSOURI

SUBORDINATED PARKING REVENUE BONDS
(Downtown Municipal Parking Facilities) Series 2001

Issued in Two Series:

$ Series 2001-A Subordinated Tax-Exempt Bonds
$ Series 2001-B Subordinated Taxable Bonds

Dated as of November 1, 2001
TRUST INDENTURE

THIS TRUST INDENTURE (the "Indenture™) dated as of November 1, 2001, by and between THE CITY OF ST. Louls,
Missourl (the "City"), acting through the Treasurer of the City of St. Louis in his capacity as Supervisor of Parking Meters ("Issuer"),
and UMB BANK, N.A. ("Trustee"), under the circumstances summarized in the following recitals (the capitalized terms not defined
in the recitals and granting clauses being used therein as defined in Article | hereof):

WITNESSETH:

A. Pursuant to Section 82.485 of the Missouri Revised Statutes (2000), as amended (the "Act"), the Issuer is authorized to
issue revenue bonds and pledge parking division and other revenues and assets, including real property and future income, for the
purpose of capital improvements and debt service;

B. Pursuant to the Act and Ordinances duly adopted by the Board of Alderman of the City, and approved by the Mayor of
the City, there are presently issued and outstanding under an Amended and Restated Indenture of Trust dated as of November 1, 1999
the Issuer's Parking Revenue Refunding Bonds, Series 1996, in the original principal amount of $25,820,000, the Issuer's Parking
Revenue Bonds (Marquette Building Facilities), Series 1998 in the original principal amount of $8,000,000 and the Issuer's Parking
Revenue Bonds (Argyle Building Facilities), Series 1999 in the original principal amount of $11,420,000;

C. Pursuantto the Act and Ordinance No. (the "Ordinance") adopted by the Board of Aldermen of the City
on November __, 2001 and signed by the Mayor of the City on , 2001, the Issuer has been authorized to issue from time
to time prior to , , on terms and conditions approved by the Parking Commission of the City, of parking revenue

bonds in one or more series, subordinated to the Senior Bonds;
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D. TheIssuer now proposestoissue its $ Subordinated Parking Revenue Bonds (Downtown Municipal Parking
Facilities Project), consisting of $ Series 2001-A Tax-Exempt Bonds (the "Series 2001-A Bonds") and
$ Series 2001-B Taxable Bonds (the "Series 2001-B Bonds" and collectively with the Series 2001-A Bonds, the

"Bonds" (i) to pay the costs of acquisition and construction of certain new facilities (the "Project” as described herein, (ii) to fund
a debt service reserve fund for the Bonds, and (iii) to pay the costs of issuing the Bonds;

E. The Parking Commission of the City has approved the amount, terms, conditions, interest rates, maturities and series
designations of the Bonds, and the Project to be financed with the proceeds thereof;

F.  The Bonds shall be special obligations of the Issuer, payable solely out of the revenues and other receipts, funds or
moneys derived by the Issuer from the Financed Facilities and from any amounts otherwise available under this Indenture for the
payment of the Bonds;

G. The Bonds will be issued as fully registered bonds without coupons, and the Bonds and the Trustee's certificate of
authentication to be endorsed thereon, shall be substantially in the forms of Exhibits A and B attached hereto, with appropriate
variations, omissions and insertions as permitted or required by this Indenture;

H.  Allacts and conditions required to happen, exist and be performed precedent to and in the issuance of the Bonds and the
execution and delivery of this Indenture have happened, exist and have been performed, or at the delivery of the Bonds will exist,
will have happened and will have been performed (i) to make the Bonds, when issued, delivered and authenticated, valid obligations
of the Issuer in accordance with the terms hereof and (ii) to make this Indenture a valid, binding and legal trust agreement for the
security of the Bonds in accordance with its terms; and

I.  The Trustee has accepted the trusts created by this Indenture, and in evidence thereof has joined in the execution hereof;

NOW, THEREFORE, THIS INDENTURE WITNESSETH, that to secure the payment of the Bonds according to their true
intent and meaning, to secure the performance and observance of all of the covenants, agreements, obligations and conditions
contained therein and herein, and to declare the terms and conditions upon and subject to which the Bonds are and are intended to
be issued, held, secured and enforced, and in consideration of the premises and the acceptance by the Trustee of the trusts created
herein and of the purchase and acceptance of the Bonds by the Holders, and for other good and valuable consideration, the receipt
of which is acknowledged, the Issuer has executed and delivered this Indenture and absolutely assigns hereby to the Trustee, and to
its successors in trust, and its and their assigns, all right, title and interest of the Issuer in and to (i) all Net Project Revenues derived
by the Issuer from the Financed Facilities, including, without limitation, proceeds of the Deed of Trust; (ii) subject to the rights of
the Trustee under, and the Holders of bonds issued under, the Senior Indenture, the Released Parking Revenues and Released TVB
Parking Revenues of the Issuer; and (iii) all other monies and securities from time to time held by the Trustee under this Indenture
(other than monies and securities in the Rebate Fund) and any and all other real or personal property of every kind and nature from
time to time conveyed, mortgaged, pledged, assigned or transferred to the Trustee as additional security hereunder by the Issuer or
any other party on the Issuer's behalf.

TO HAVE AND TO HOLD unto the Trustee and its successors in that trust and its and their assigns forever;
BUT IN TRUST, NEVERTHELESS, and subject to the provisions hereof,

(@) except as provided otherwise herein, for the equal and proportionate benefit, security and protection of all present and
future Holders of the Bonds issued or to be issued under and secured by this Indenture,

(b) for the enforcement of the payment of the principal of and interest and any premium on the Bonds, when payable,
according to the true intent and meaning thereof and of this Indenture, and

(c) to secure the performance and observance of and compliance with the covenants, agreements, obligations, terms and
conditions of this Indenture;

in each case, without preference, priority or distinction, as to lien or otherwise, of any one Bond over any other by reason of
designation, number, date of the Bonds or of authorization, issuance, sale, execution, authentication, delivery or maturity thereof,
or otherwise, so that each Bond and all Bonds shall have the same right, lien and privilege under this Indenture and shall be secured
equally and ratably hereby, it being intended that the lien and security of this Indenture shall take effect from the date hereof, without
regard to the date of the actual issue, sale or disposition of the Bonds, as though upon that date all of the Bonds were actually issued,
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sold and delivered to purchasers for value; provided, however, that moneys drawn under any Credit Facility with respect to any Series
of Bonds shall be applied only to the payment of the purchase price of or the principal of and interest on the Bonds of such Series;
and provided further however, that

(i) if the principal of the Bonds and the interest due or to become due thereon together with any premium required by
redemption of any of the Bonds prior to maturity shall be well and truly paid, at the times and in the manner to which reference
is made in the Bonds, according to the true intent and meaning thereof, or the outstanding Bonds shall have been paid and
discharged in accordance with Article VII hereof, and

(ii)  ifall of the covenants, agreements, obligations, terms and conditions of the Issuer under this Indenture shall have
been kept, performed and observed and there shall have been paid (or provided for) to the Trustee, the Registrar, any Paying
Agents, Authenticating Agents or Credit Provider all sums of money due or to become due to them in accordance with the
terms and provisions hereof, this Indenture and the rights assigned hereby shall cease, determine and be void; otherwise, this
Indenture shall be and remain in full force and effect.

It is declared that all Bonds issued hereunder and secured hereby are to be issued, authenticated and delivered, and that all
revenues assigned hereby are to be dealt with and disposed of under, upon and subject to, the terms, conditions, stipulations,
covenants, agreements, obligations, trusts, uses and purposes provided in this Indenture. The Issuer has agreed and covenanted, and
agrees and covenants with the Trustee and with each and all Holders, as follows:

ARTICLE |
DEFINITIONS

In addition to the words and terms defined elsewhere in this Indenture, the words and terms defined in this Section shall have
the meanings herein specified unless the context or use clearly indicates another or different meaning or intent.

"Act" means Section 82.485 of the Missouri Revised Statutes (2000), as amended.

"Additional Bonds" means additional Bonds which are issued in accordance with Section 2.12 hereof.

"Additional Facilities" means facilities that are financed by the issuance of Additional Bonds.

"Authorized Officer" means (i) in the case of the Issuer, the Treasurer and such other official of the Issuer as the Treasurer
shall designate, and when used with reference to any act or document also means any other person authorized by the Ordinance or
other Applicable Law to perform such act or execute such document; and (ii) in the case of the Trustee, the Paying Agent or the Bond
Registrar, the President, any Vice President, any Assistant Vice President or any Trust Officer of the Trustee, the Paying Agent or
the Bond Registrar, as the case may be, and when used with reference to any act or document also means any other person authorized
to perform such act or execute such document by or pursuant to a resolution of the Board of Directors or by-laws of the Trustee, the
Paying Agent or the Bond Registrar, as the case may be.

"Average Annual Debt Service" means the average annual principal and interest requirements on Outstanding Parity Debt
calculated on a Bond year basis.

"Bond Counsel" means recognized bond counsel acceptable to the Trustee.

"Bond Purchase Agreement" means any Bond Purchase Agreement between the Issuer and the Underwriters or other
purchasers pursuant to which the Issuer will sell, and the Underwriters or other purchasers will buy, any Bonds.

"Bond Year" means the twelve consecutive calendar month period beginning each February 2 and ending the following
February 1.

"Bondholder"” or "holder" or "owner of the Bonds" means the holder of any Bonds.
"Bonds" means the Series 2001-A Bonds and Series 2001-B Bonds.

"Business Day" means any day other than a Saturday or Sunday or legal holiday or a day on which banks located in the city
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in which the principal corporate trust office of the Trustee are required or authorized by law to remain closed.
"Capitalized Interest Fund" means the fund created by Section 4.06 hereof.
"CEDE & Co." means CEDE & Co., as nominee name of The Depository Trust Company, New York, New York.

"City" means The City of St. Louis, Missouri, a charter city of the State of Missouri duly organized and existing under the
Constitution and laws of the State and the Charter of the City.

"Code" means the Internal Revenue Code of 1986, as amended.

"Completion Date" means the date of completion of acquisition, construction, improving and equipping of a Project, as that
date shall be certified as provided in Section 4.09 hereof.

"Comptroller" means the Comptroller of the City.

"Construction Contract" means the contract(s) which have been or will be entered into by the Issuer for the acquisition or
construction of a Project.

"Consultant" means an independent professional management consultant having a favorable reputation for skill and experience
in consulting work relating to parking facilities (including the financial condition and operation thereof) selected by the Parking
Commission of the City of St. Louis.

"Continuing Disclosure Agreement " means the Continuing Disclosure Agreement between the Issuer and the Trustee dated
as of November 1, 2001, as originally executed and as it may be amended from time to time.

"Credit Facility" means any letter of credit, insurance policy or bond purchase agreement assuring payment of the principal
of and interest on any premium of any Bonds issued under this Indenture.

"Credit Provider " means the issuer of, or party obligated under, any Credit Facility.
"Debt Service Fund" means the fund created by Section 4.04 hereof.

"Debt Service Requirements" means, with respect to any Outstanding Parity Debt, for any Bond Year, the amount required
to pay the sum of (i) the interest due on such Parity Debt from the first day of such Bond Year through the day immediately preceding
the first day of any succeeding Bond Year, less any amount of such interest that has been funded from the proceeds of such Parity
Debt or from investment (but not reinvestment) earnings thereon if such proceeds shall have been invested in Government Obligations
and (ii) the principal due on such Parity Debt, if any, for the period from the first day of such Bond Year through the day immediately
preceding the first day of any succeeding Bond Year.

"Debt Service Reserve Fund" means the fund identified in Section 4.07 hereof.

"Debt Service Reserve Fund Requirement" means the lesser of (i) 10% of the original proceeds of the Outstanding Parity Debt,
(ii) 125% of the Average Annual Debt Service on the Outstanding Parity Debt, and (iii) Maximum Annual Debt Service on the
Outstanding Parity Debt.

"Deed of Trust" means the Deed of Trust on the Project financed with the proceeds of the Bonds, from the Issuer to the Trustee,
creating a first priority lien on and security interest in the Project for the benefit of the Bondholders.

"Default” and "Event of Default" mean, with respect to any Default or Event of Default under this Indenture, any occurrence
or event specified in and defined by Section 8.01 hereof.

"Defeasance Securities" means (a) cash (insured at all times by the Federal Deposit Insurance Corporation or otherwise
collateralized with Government Securities), and (b) Government Securities.

"Facilities" means any parking facilities eligible for financing under the Act, including (without limitation) parking garages
and lots, any fixtures, equipment, personal property, appurtenances and land or other interests in real property relating to off-street
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parking facilities.

"Financed Facilities" means the Project and, with respect to any Additional Bonds, the Additional Facilities financed in whole
or in part with the proceeds of such Additional Bonds.

"Fiscal Year" means the fiscal year of the City, which presently begins July 1 and ends on the following June 30.

"Fitch " means Fitch, Inc., and any successor to its financial rating functions.

"General Fund" means the General Fund of the City.

"Government Securities" means bonds, notes, certificates of indebtedness, treasury bills or other securities constituting direct
obligations of, obligations the principal of and interest on which are fully and unconditionally guaranteed by the United States of
America, including (i) interest components of obligations issued by the Resolution Funding Corporation and (ii) evidences of a direct
ownership interest in future interest or principal payments on obligations issued or guaranteed by the United States of America, or
securities which represent an undivided interest in such obligations, which obligations are held by the Trustee or by a custodian
satisfactory to the Trustee.

"Indenture " means this Indenture, including any indenture supplemental hereto.

"Interest Payment Date" means each February 1 and August 1, commencing February 1, 2002.

"Issuer " means the City of St. Louis, Missouri, acting through its Treasurer in his capacity as the Supervisor of Parking Meters,
and its successors and assigns.

"Maximum Annual Debt Service" means , when used with respect to any Outstanding Parity Debt, as of any date of
computation, the greatest amount required in the then current or any future Bond Year to pay the Debt Service Requirements on such
Parity Debt.

"Moody's" means Moody's Investors Service, Inc., its successors and assigns.

"Net Project Revenues" means all monies derived by the Treasurer from the ownership and operation of the Financed Facilities,
less any reasonable and necessary expenses (accounted for in accordance with generally accepted accounting principles, but excluding
depreciation and similar non-cash expenditures) of administering, monitoring, operating and maintaining the Financed Facilities
(excluding any reserves or expenditures for unusual or extraordinary maintenance or repairs).

"Outstanding" means all Parity Debt authenticated and delivered by the Trustee under this Indenture, except:

(1) Parity Debt delivered to the Trustee for cancellation in accordance with the provisions of this Indenture;
(2) Parity Debt deemed paid pursuant to Article VII; and
(3) Parity Debt in lieu of which others have been authenticated under Section 2.05, 2.07 and 2.08.

"Parity Debt" means the Bonds and any Additional Bonds issued under this Indenture, collectively.

"Participants" means those financial institutions for whom the Securities Depository effects book-entry transfers and pledges
of securities deposited with the Securities Depository, as such listing of Participants exists at the time of such reference.

"Permitted Investments" means to the extent permitted by law, any of the following, with an appropriate market value and of
an appropriate maturity, as required by Section 6.01 hereof:

(@) Government Securities;
(b) Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the following federal agencies

and provided such obligations are backed by the full faith and credit of the United States of America (stripped securities are only
permitted if they have been stripped by the applicable federal agency):
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(©

federal agency):

(d)

(©)

()

@

@)
(4)
(®)

(6)

U]

®)

United States Export-Import Bank

Direct obligations or fully guaranteed certificates of beneficial ownership

Farmers Home Administration

Certificates of beneficial ownership

Federal Financing Bank

Federal Housing Administration Debentures

General Services Administration

Participation certificates

Government National Mortgage Association ("GNMA")

GNMA - guaranteed mortgage-backed bonds
GNMA - guaranteed pass-through obligations

United States Maritime Administration

Guaranteed Title XI financing

United States Department of Housing and Urban Development (HUD)
Project Notes

Local Authority Bonds

New Communities Debentures - United States government guaranteed debentures

United States Public Housing Notes and Bonds - United States government guaranteed public housing notes and

bonds

Bonds, debentures, notes or other evidence of indebtedness issued or guaranteed by any of the following non-full faith
and credit United States government agencies (stripped securities are only permitted if they have been stripped by the applicable

)

@

@)

4)

®)
(6)

Federal Home Loan Bank System
Senior debt obligations

Federal Home Loan Mortgage Corporation
Participation Certificates
Senior debt obligations

Federal National Mortgage Association
Mortgage-packed securities and senior debt obligations

Student Loan Marketing Association
Senior debt obligations

Resolution Funding Corp. obligations

Farm Credit System
Consolidated systemwide bonds and notes

Money market funds registered under the Federal Investment Company Act of 1940, as amended, whose shares are
registered under the Federal Securities Act of 1933, asamended, and having a rating by Standard & Poor's of "AAAM-G"; "AAA-m";
or "AA-m" and if rated by Moody's rated "Aaa," "Aal" or "Aa2."

Certificates of deposit secured at all times by collateral described in (a) and/or (b) above. Such certificates must be issued
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by commercial banks, savings and loan associations or mutual savings banks. The collateral must be held by a third party and the
bondholders must have a perfected first security interest in the collateral.

(f) Certificates of deposit, savings accounts, deposit accounts or money market deposits which are fully insured by FDIC,
including BIF and SAIF.

(9) Investment Agreements ("Investment Agreements" representing the senior unsecured indebtedness of institutions rated
A2 or better by Moody's and A or better by Standard & Poor's.

(h) Commercial paper rated, at the time of purchase, APrime - 1" by Moody's and AA-1" or better by Standard & Poor's.

(i)  Bonds or notes issued by any state or municipality which are rated by Moody's and Standard & Poor's in one of the two
highest rating categories assigned by such agencies.

(j)  Federal funds or bankers acceptances with a maximum term of one year of any bank which has an unsecured, uninsured
and unguaranteed obligation rating of "Prime - 1" or "A3" or better by Moody's and "A-1" or "A" or better by Standard & Poor's.

(k) Repurchase agreements having a term of 270 days or less which provide for the transfer of securities from a dealer bank
or securities firm (seller/borrower) to a municipal entity (buyer/lender), and the transfer of cash from a municipal entity to the dealer
bank or securities firm with an agreement that the dealer bank or securities firm will repay the cash, plus a yield, to the municipal
entity in exchange for the securities at a specified date, and which satisfy the following criteria:

(1) Repurchase agreements must satisfy the following criteria or be approved by the Bond Insurer. Repurchase
agreements must be between the municipal entity and a dealer bank or securities firm which is either:

(i)  Aprimary dealer on the Federal Reserve reporting dealer list which is rated "A" or better by Standard
& Poor's and Moody's, or

(i) A Bank rated "A" or better by Standard & Poor's and Moody's.
(2)  The written repurchase agreement must include the following:
(i)  Securities which are acceptable for transfer are:
(a) Direct United States government obligations, or

(b) Federal agencies backed by the full faith and credit of the United States government (and
Federal National Mortgage Association and Federal Home Loan Mortgage Corporation)

(i)  The term of the repurchase agreement may be up to 270 days

(iii)  The collateral must be delivered to the municipal entity, the Trustee (if the Trustee is not supplying
the collateral) or third party acting as agent for the Trustee (if the Trustee is supplying the collateral)
before/simultaneously with payment (perfection by possession of certificated securities).

(iv)  Valuation of Collateral

(@) The securities must be valued weekly, marked-to-market at current market price, plus accrued
interest.

(b) The value of collateral must be equal to 102% of the amount of cash transferred by the
municipal entity to the dealer bank or securities firm under the repurchase agreement plus
accrued interest. If the value of securities held as collateral falls below 102% of the value of the
cash transferred by the municipal entity, then additional cash and/or acceptable securities must
be transferred. If, however, the securities used as collateral are Federal National Mortgage
Association or Federal Home Loan Mortgage Corporation securities, then the value of collateral
must equal 105%.
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(3) Alegal opinion must be delivered to the municipal entity, without cost to the Issuer, to the following effect: The
repurchase agreement meets guidelines under state law for legal investment of public funds.

() Any state-administered pool investment fund in which the Issuer is statutorily permitted or required to invest.

(m) Other forms of investments (including repurchase agreements and forward delivery agreements) with institutions that
satisfy the criteria for Investment Agreements stated above.

"Principal Payment Date" means, until the Bonds are paid or deemed to be paid under this Indenture, each February 1,
commencing February 1, 200 _.

"Private Use Facilities" means that portion of any of the Financed Facilities which is to be leased to private, non-governmental
tenants, together with an allocated portion of the common area within such Financed Facilities.

"Pro Rata Amount" means, with respect to any moneys to be shared among different Series of Bonds, the amount determined
by dividing (i) the Debt Service Requirements for the then-current Bond Year for the Series in question, by (ii) the aggregate Debt
Service Requirements for the then-current Bond Year for all Series of Outstanding Bonds at the time.

"Pro Rata Basis" means the Pro Rata Amount of the moneys or other items to be divided in such a manner to be assigned to
the various funds, accounts, Series of Bonds, Bondholders or other intended recipients.

"Project” means the land, buildings, improvements and fixtures acquired and constructed or to be acquired and constructed,
in whole or in part, with proceeds of Bonds, and all substitutions therefor, additions thereto and replacements thereof.

"Project Costs" or "Costs" include all direct and indirect costs incident to the acquisition, construction, furnishing and
equipping of a Project and permitted to be financed under the provisions of the Tax Letter of Instructions, including but not limited
to:

(@) All costs of acquisition (including, but not limited to, the purchase price of any equity interest of an entity which owns
all or any portion of such Project or Project site, machinery, equipment or furnishings), construction, or purchase;

(b) All costs of real or personal property required for the purposes of such Project and of all facilities related thereto, including
land and any rights or undivided interests therein, easements, franchises, water rights, fees, permits, approvals, licenses, and
certificates, and the securing of such franchises, permits, approvals, licenses, and certificates and the preparation of applications
therefor, and the cost of demolishing or removing any buildings or other structures on any land so acquired.

(c) All machinery, equipment, initial fuel, and other supplies required for such Project;

(d) Financing charges and interest prior to and during construction and during such additional period as the Issuer may
reasonably determine to be necessary for putting such Project into operation;

(e) Costs of engineering, architectural and legal services;
(f) Fees paid to fiscal agents for financial and other advice or supervision;

(g) Cost of plans and specifications and all expenses necessary or incidental to the construction, purchase, or acquisition of
the completed Project or to determining the feasibility or practicability of such Project; and

(h) Administrative expenses and such other expenses as may be necessary or incidental to the construction, purchase, or
acquisition of such Project.

"Project Fund" means the fund created in Section 4.03 hereof.
"Public Use Facilities" means the portion of any Financed Facilities which is not Private Use Facilities.

"Rating Agency" means Moody's, Standard & Poor's and Fitch and any other national rating service which at the time of
reference has an outstanding credit rating on any Bonds.
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"Rebate Amount" means the Rebate Amount determined pursuant to the Tax Regulatory Agreement and, with respect to
Additional Bonds, as determined pursuant to the Supplemental Indenture relating to such Additional Bonds.

"Rebate Fund" means the fund created by Section 4.10 hereof.

"Rebate Income Account” means the Rebate Income Account established pursuant to Section 4.10 hereof.
"Rebate Principal Account™ means the Rebate Principal Account established pursuant to Section 4.10 hereof.
"Record Date" means the 15" day of the month preceding each Interest Payment Date.

"Register" means the Register of the City.

"Registered Owner" means the person or persons in whose name or names a Bond shall be registered on the books of the Issuer
kept for that purpose in accordance with the provisions of this Indenture.

"Released Parking Revenues" means all Parking Revenues (as defined in the Senior Indenture) released from the Parking
Division Account of the Parking Trust Fund established under the Senior Indenture.

"Released Parking Revenues Account" means the account identified in Section 4.01(a)(2) hereof.
"Released TVB Account" means the account identified in Section 4.01(a)(2) hereof.

"Released TVB Parking Revenues"means all TVB Parking Revenues (as defined in the Senior Indenture) released from the
TVB Account of the Parking Trust Fund established under the Senior Indenture.

"Revenues" means (i) the Net Project Revenues; (ii) Released Parking Revenues; (iii) Released TVB Parking Revenues; (iv)
investment earnings pledged to the payment of Outstanding Parity Debt; and (v) any additional revenues from any source whatsoever
that may at any time be pledged to secure Outstanding Parity Debt.

"Sales Proceeds Revenues" means amounts payable to and received by the Issuer for any Financed Facilities duly sold by the
Issuer.

"Securities Depository" means, initially, The Depository Trust Company, New York, New York, and its successors and assigns.

"Senior Bonds" means, collectively, the Issue's Parking Revenue Refunding Bonds, Series 1996, in the original principal
amount of $25,820,000, the Issuer's Parking Revenue Bonds (Marquette Building Facilities), Series 1998 in the original principal
amount of $8,000,000 and the Issuer's Parking Revenue Bonds (Argyle Building Facilities), Series 1999 in the original principal
amount of $11,420,000, and any additional bonds issued under the Senior Indenture.

"Senior Indenture"” means the Amended and Restated Indenture of Trust dated as of November 1, 1999 between the Issuer and
UMB Bank, N.A., as trustee thereunder, as amended and supplemented.

"Senior Trustee" means the institution serving as trustee under the Senior Indenture.

"Series" means the Series 2001-A Bonds, the Series 2001-B Bonds and any Additional Bonds delivered and designated as a
Series under this Indenture.

"Series Account" means the account or subaccount with respect to each Series of Bonds created for each of the funds and
accounts pursuant to Section 4.01 of this Indenture.

"Settlement Date" means November __, 2001.

"Standard & Poor's" means Standard & Poor's Ratings Services, a division of The McGraw Hill Companies, Inc., and its
successors and assigns.

"Tax-Exempt Bonds" means Bonds with respect to which there shall have been delivered an opinion of Bond Counsel to the
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effect that the interest on such Bonds is excluded from gross income for federal income tax purposes.

"Tax Letter of Instructions” means the Tax Letter of Instructions, dated as of November 1, 2001, addressed to the Issuer and
the Trustee, containing instructions concerning investment of the proceeds of the Bonds.

"Treasurer" means the Treasurer of the City.
"Treasure's Parking Facilities Subordinated Debt Service Account” means the account identified in Section 4.01(a)(1) hereof.

"Treasurer's Parking Facilities Subordinated Renewal and Replacement Account” means the account identified in Section
4.01(a)(1) hereof.

"Treasurer's Parking Fund" means the fund or account created and authorized by the Act and held by the Treasurer as a
separate, identified fund or account.

"Treasurer's Subordinated Pledge Account” means the account created pursuant to Section 4.01(a)(1) hereof and held by the
Treasurer, who shall also retain any interest on moneys therein.

"Trust Estate” means the property conveyed to Trustee pursuant to the Granting Clauses hereof, including property granted
to it as Trustee hereunder pursuant to any other documents.

"Trustee" means (i) UMB Bank, N.A. and its successors and assigns and (ii) any successor Trustee appointed in accordance
with Article 1X hereof from time to time.

"Underwriters" means, with respect to the Bonds, Banc of America Securities LLC and Stifel, Nicolaus & Company, Inc.,
both of St. Louis, Missouri, and, with respect to any Additional Bonds, the underwriters identified in the Supplement to this Indenture
relating to such Additional Bonds.

"Value", with respect to Defeasance Securities or Permitted Investments, which shall be determined as of the end of each
month, means that the value of any investments shall be calculated as follows:

(@) as to investments the bid and asked prices of which are published on a regular basis in The Wall Street Journal (or, if
not there, then in The New York Times): the value provided to the Trustee by any independent valuation agency engaged by the
Trustee for valuing trust accounts generally or, if no such valuation agency is engaged by the Trustee, the average of the bid and
asked prices for such investments so published on or more recently prior to such time of determination;

(b) as to investments the bid and asked prices of which are not published on a regular basis in The Wall Street Journal or
The New York Times: the average bid price at such time of determination for such investments by any two nationally recognized
government securities dealers (selected by the Trustee in its absolute discretion) at the time making a market in such investments or
the bid price published by a nationally recognized pricing service;

(c) as to certificates of deposit, bankers acceptances, repurchase agreements, state administrative pools and Investment
Agreements: the face amount thereof, plus accrued interest; and

(d) astoany investment not specified above: the value thereof established by prior agreement between the Issuer and the
Trustee and reasonably related to the value of such investment to the Issuer.

ARTICLE Il
THE BONDS

Section 2.01. Authorized Amount of Bonds. No Bonds may be issued under the provisions of this Indenture except in
accordance with this Article.

Section 2.02. Issuance of Series 2001 Bonds.

(@) There is hereby authorized the issuance under this Indenture of Bonds, designated “The City of St. Louis,
Missouri, Subordinated Parking Revenue Bonds (Downtown Municipal Parking Facilities), Series 2001," in the aggregate principal
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amountof$ as hereinafter provided. The Bonds consist of $ Series 2001-A Subordinated Tax-Exempt Bonds
and$ Series 2001-B Subordinated Taxable Bonds. The Series 2001-A Bonds and Series 2001-B Bonds are hereby declared
to be, collectively, a single "Series" of Bonds as that term is defined in Article | of the Indenture.

(b) The Bonds shall be dated November 1, 2001 and shall bear interest (based on a 360 day year of twelve 30-day
months) from such date except as hereinafter set forth, at the respective rates per annum set forth in Subsection (d) below. Bonds
authenticated after the date of their first issuance and prior to the first Interest Payment Date shall bear interest from the Settlement
Date. Bonds issued in exchange for or upon the registration of transfer of Bonds on or after the first Interest Payment Date thereon
shall bear interest from the Interest Payment Date next preceding the date of the Trustee's authentication thereof, unless the date of
such registration shall be an Interest Payment Date to which interest has been paid in full or duly provided for, in which case it shall
bear interest from such Interest Payment Date; provided, further, that if, as shown by the records of the Trustee, the interest shall be
in default, Bonds issued in exchange for or upon the registration of transfer of Bonds shall bear interest from the date to which interest
has been paid in full on the Bonds, or if no interest has been paid on the Bonds, the Settlement Date.

(c) Payment of interest on any Bond shall be made to such person as is the Holder thereof on the Record Date and
shall be paid by check or draft mailed to such person as is the Holder on the Record Date at his address as it appears on the
registration books of Issuer maintained by Trustee or at such other address as is furnished to Trustee in writing by such Holder.

(d) The Bonds shall bear interest at the respective rates per annum set forth in, and shall mature on February 1 of
each of the years set forth in, and in the principal amounts set opposite each year in, the following table:

Series 2001-A Subordinated Tax-Exempt Bonds

Serial Bonds
February 1 Principal Interest February 1 Principal Interest
of the Year Amount Rate of the Year Amount Rate
Term Bond
$ Due February 1, , %

Series 2001-B Subordinated Taxable Bonds

Serial Bonds
February 1 Principal Interest February 1 Principal Interest
of the Year Amount Rate of the Year Amount Rate
Term Bond
$ Due February 1, , %

Section 2.03. Form of Bonds. The Tax-Exempt Bonds of each Series of Bonds shall be substantially in the form set forth in
Exhibit A hereto and the Taxable Bonds, if any, of each Series of Bonds shall be substantially in the form set forth in Exhibit B
hereto, in each case with such insertions, omissions or variations that are not inconsistent with the provisions of this Indenture as may
be deemed necessary or appropriate by the Issuer and as shall be permitted by the Act. The Issuer hereby adopts the forms of the
Series A Bonds and Series B Bonds set forth in Exhibits A and B hereto, and all of the covenants and conditions set forth therein,
as and for the form of obligations to be incurred by the Issuer as the Bonds. The covenants and conditions set forth in the form of
the Bonds are incorporated in this Indenture by reference and shall be binding upon the Issuer as though set forth in full herein. Th