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ORDINANCE NUMBER 70261
BOARD BILL NO. 314AA INTRODUCED BY ALDERMAN JOSEPH RODDY
An ordinance authorizing and directing the Mayor and the Comptroller of the City of St.
Louis to purchase and acquire real property and improvements commonly known as 1212-18
and 1401 Central Industrial Drive, St. Louis, MO 63110 (“Property”), consisting of
approximately 13 acres, from Green Street Central Industrial Dr., LLC, a Missouri limited
liability company. The total purchase price for the Property, including Seller-provided
improvements, shall not exceed eleven million, four hundred thousand dollars ($11,400,000).
BE IT ORDAINED BY THE CITY OF ST. LOUIS AS FOLLOWS:
SECTION ONE.
The Mayor and Comptroller are hereby and herein authorized and directed to execute a
Contract for Sale with Green Street Central Industrial Dr., LLC, a Missouri limited liability
company, to purchase certain property located in the City of St. Louis which is commonly
known as 1212-18 and 1401 Central Industrial Drive, St. Louis, MO. 63110, and which is
more fully described as:

Legal Description

Tract No. 1

A tract of land in OUTLOT 98 of the City of St. Louis, Missouri and being more particularly
described as:

Beginning at the intersection of the Northwest right of way line of the St. Louis and San
Francisco Railroad with the Southwest line of property described as Parcel No. 2 of deed
recorded in Book 7668 page 229 of the St. Louis City Records; thence Southwestwardly
along said Northwest right of way line, along a curve to the right, whose radius point bears
North 31 degrees 39 minutes 09 seconds West 5640.00 feet from the last mentioned point, a
distance of 871.06 feet and South 70 degrees 08 minutes 30 seconds West 88.50 feet to a
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point; thence North 83 degrees 29 minutes 03 seconds West 197.01 feet to a point; thence
North 88 degrees 15 minutes 19 seconds West 91.93 feet to a point; thence South 77 degrees
54 minutes 47 seconds West 80.78 feet to a point; thence South 67 degrees 41 minutes 47
seconds West 103.17 feet to a point; thence South 18 degrees 48 minutes 46 seconds East
127.91 feet to a point in the aforesaid Northwest right of way line of the St. Louis and San
Francisco Railroad; thence Southwestwardly along said Northwest right of way line the
following courses and distances: South 70 degrees 08 minutes 30 seconds West 40.92 feet,
South 70 degrees 10 minutes 30 seconds West 167.02 feet and South 70 degrees 04 minutes
15 seconds West 276.57 feet to a point in the North line of Park Avenue, 60 feet wide; thence
Westwardly along said North line of Park Avenue North 83 degrees 03 minutes 00 seconds
West 80.90 feet to the most Southern corner of a parcel acquired by the City of St. Louis for
street widening; thence Northwardly along the East line of said last mentioned parcel North
36 degrees 38 minutes 37 seconds East 35.22 feet and North 23 degrees 30 minutes 00
seconds West 5.00 feet to a point in the South line of Central Industrial Drive (20 feet wide
private street); thence in a Northeastwardly direction along the Southeast and East lines of
said Central Industrial Drive the following courses and distances: North 66 degrees 30
minutes 00 seconds East 384.81 feet, along a curve to the left whose radius point bears North
23 degrees 30 minutes 00 seconds West 75.00 feet from the last mentioned point, a distance
of 115.03 feet, North 21 degrees 22 minutes 45 seconds West 49.75 feet, along a curve to the
right, whose radius point bears North 68 degrees 37 minutes 15 seconds East 55.00 feet from
the last mentioned point, a distance of 81.18 feet, North 63 degrees 11 minutes 15 seconds
East 376.96 feet and along a curve to the left whose radius point bears North 24 degrees 55
minutes 18 seconds West 3889.83 feet from the last mentioned point, a distance of 901.09
feet to a point in the Northwestern prolongation of the aforementioned Southwest line of
property described as Parcel No. 2 of deed recorded in Book 7668, page 229 of the St. Louis
City Records; thence Southeastwardly along the prolongation of and the Southwest line of
said last mentioned property South 43 degrees 49 minutes 48 seconds East 420.33 feet to the
point of beginning and continuing 10.780 acres according to a survey by Volz Incorporated.

Tract No. 2

A tract of land in OUTLOT 98 of the City of St. Louis, Missouri and being more particularly
described as:

Beginning at the intersection of the Southeast right of way line of the Missouri Pacific
Railroad right of way with the West line of Central Industrial Drive (20" wide private street);
said point of beginning being distant Northeastwardly along said Southeast line of the
Missouri Pacific Railroad right of way North 66 degrees 21 minutes 00 seconds East 844.89
feet and North 63 degrees 11 minutes 15 seconds East 58.16 feet from the intersection of said
last mentioned line with the North line of Park Avenue originally 60 feet wide; thence in a
Southwardly and Southwestwardly direction along the West and Northwest lines of Central
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Industrial Drive the following courses and distances: along a curve to the left whose radius
point bears South 26 degrees 48 minutes 45 seconds East 75.00 feet from the last mentioned
point, a distance of 110.70 feet, South 21 degrees 22 minutes 45 seconds East 49.75 feet,
along a curve to the right, whose radius point bears South 68 degrees 37 minutes 15 seconds
West 55.00 feet from the last mentioned point, a distance of 84.36 feet and South 66 degrees
30 minutes 00 seconds West 384.25 feet to a point in the North line of a parcel acquired by
the City of St. Louis for street widening; thence Westwardly along said North line the
following courses and distances: North 23 degrees 30 minutes 00 seconds West 5.00 feet,
South 88 degrees 22 minutes 09 seconds West 40.27 feet, along a curve to the right, whose
radius point bears North 26 degrees 03 minutes 03 seconds West 270.00 feet from the last
mentioned point, a distance of 56.84 feet and South 77 degrees 54 minutes 25 seconds West
76.62 feet to a point in the North line of Park Avenue, 60 feet wide; thence Westwardly
along said North line of Park Avenue North 83 degrees 03 minutes 00 seconds West 145.82
feet to the Southeast corner of Tract No. 1 of instrument recorded in Book M228, page 890
of the St. Louis City Records; said point being distant South 83 degrees 03 minutes 00
seconds East 111.90 feet from the intersection of said North line of Park Avenue with the
aforementioned Southeast right of way line of the Missouri Pacific Railroad; thence
Northwardly along the East line of said last mentioned Tract No. 1 North 06 degrees 56
minutes 49 seconds East 66.18 feet to a point in the aforesaid Southeast right of way line of
the Missouri Pacific Railroad; thence Northeastwardly along said Southeast line North 66
degrees 21 minutes 00 seconds East 714.89 feet and North 63 degrees 11 minutes 15 seconds
East 58.16 feet to the point of beginning and containing 2.553 acres according to a survey by
Volz Incorporated.

Tract No. 3

The non-exclusive easement for ingress and egress created by the Indenture Regulating Use
of the Private Street and Defining Restrictions Governing the Land located in the “Central
Industrial District”, an Industrial Subdivision executed by Vern H. Schneider dated April 1,
1954 and recorded April 1, 1954 in Book 7380 Page 92 of the St. Louis City Records as
amended by that certain Amendment to Indenture of Trust dated August 9, 1965, recorded in
Book 8625 Page 88 of the St. Louis City Records and created in part pursuant to that certain
Easement, dated August 11, 1965 in Book 8624 Page 220 of the St. Louis City Records, over
and across the following described land to-wit:

Central Industrial Drive, a private street (partially relocated), as shown on the plat recorded
January 14, 1966 in Plat Book 35 Page 48 of the St. Louis City Records.

SECTION TWO.
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The Mayor and Comptroller are hereby authorized and directed to execute, and to expend the
amount not to exceed eleven million, four hundred thousand dollars ($11,400,000), in
consideration for the purchase of the above-described Property together with improvements
and upgrades accomplished by Seller, and certified as complete by the Board of Public
Service, prior to closing.
SECTION THREE. Conditional Approval.
The City’s approval of this bill authorizing the purchase of the Property referenced herein
and its obligations under a Contract for Sale is expressly conditioned on the following:

A. Execution and delivery of a Contract for Sale of the Property herein referenced being

negotiated by the parties, and

B. Auvailability of funds for such purchase; and

C. Approval of such expenditure of funds by the Board of Estimate and Apportionment;

D. Seller’s delivery of a Special Warranty Deed, conveying title to the City.
SECTION FOUR. Professionals.
Notwithstanding any ordinance to the contrary, the mayor and Comptroller are hereby
authorized and directed to contract with or otherwise engage individuals, partnerships or
corporations as may be approved and recommended by the Board of Public Service for the
purpose of providing professional services, including but not limited to, services provided by
consultants, attorneys and legal advisors, accountants, financial advisors, bond counsel,
underwriters and underwriters’ counsel, as may be necessary, desirable, convenient of proper
to carry out and comply with the intent of this ordinance.
February 19, 2016
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SECTION FIVE. Execution of Documents.
The Mayor and Comptroller are hereby authorized and directed to take such further actions
and execute and deliver for and on behalf of the City a Contract for Sale of Real Estate and
Special Warranty Deed, copies of which shall be attached hereto as Exhibits A and B,
respectively. The Mayor and Comptroller are further authorized and directed to take such
further actions and execute and deliver for and on behalf of the City such other documents,
certificates, agreements and instruments, on the advice of the City Counselor, as may be
necessary, desirable, convenient or proper to carry out and comply with the intent of this

ordinance.
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CONTRACT FOR SALE OF REAL PROPERTY BETWEEN THE CITY OF ST. LOUIS
AND
PGH PROPERTES, LLC, TREANOR INVESTMENTS, L.L.C.. and CGM SMITH, L.L.C.

This Contract for Sale of Real Property (“Contract”) is entered into this ___ day of
., 2016 (“Effective Date”), by and between the City of St. Louis,
hereinafter referred to as Purchaser, having its principal place of business at 1200 Market Street,
City Hall, St. Louis, MO 63103, and

PGH Properties, LLC, a Missouri limited liability company, Treanor Investments, L.L.C., a
Kansas limited liability company, and CGM Smith, L.L.C., a Missouri limited liability company,
hereinafter referred to collectively herein as Seller.

This Contract is entered into under authority of Ordinance No. , approved

In consideration of the covenants and agreements of the respective parties, as hereinafter set
forth, Seller agrees to sell and convey to Purchaser, and Purchaser agrees to purchase and take
from Seller, certain real property situated in the City of St. Louis, State of Missouri, commonly
known as 1212-18 and 1401 Central Industrial Drive, St. Louis, MO 63110 (hereinafter referred
to as the “Property”) and more fully described in Attachment A hereto.

Said property will be transferred to Purchaser by Special Warranty Deed.
The following terms, provisions and conditions are further agreed to:
1. Purchase Price. The total purchase price to be paid by Purchaser to Seller is Eleven
Million Four Hundred Thousand and no/100 ($11,400,000) (the “Purchase Price”). The

Purchase Price is subject to closing prorations and adjustments as provided hereinafter,
and shall be paid by immediately available funds on the Closing Date.

2. Closing Date. The closing shall occur on or before the later of (a) November 15, 2016, or
(b) two hundred and ten (210) days after the Purchaser’s Contingency Waiver Date (the
“Closing Date™) at the Title Company or on such other date agreed to by the parties;
provided, however, that if there is a delay in construction of the Improvements caused by
an act of force majeure or a Purchaser Delay (hereinafter defined), the Closing Date shall
be extended until the date that is ten (10) days after the Improvements are Substantially
Complete.

3. Earnest Money. Purchaser’s earnest money payment is due within two (2) business days
of Purchaser’s Contingency Waiver Date of One Million Dollars ($1,000,000.00) payable
in cash or Irrevocable Letter of Credit (in a form reasonably acceptable to Seller) to be
held in escrow at the designated title company.

4. Conveyance of Title. Conveyance shall be by Special Warranty Deed subject to all
matters of record, easements, rights-of-way, zoning regulations, mineral rights to third






parties, restrictions, easements visible on the ground, tenants under existing leases, and
all matters that would be identified by an accurate survey. Seller will also assign to
Purchaser its interest in all leases for the Property, and Purchaser will assume Seller’s
interest therein. Title shall transfer at closing.

Purchaser’s Access to Property. Purchaser and its agents or representatives shall have the
right to enter upon the Property at any reasonable time prior to the Closing Date for any
lawful purpose including, without limitation, verifications of information, and conducting
investigations, tests and studies, including without limitation, soils tests, borings and
hazardous waste studies. Purchaser shall coordinate with Seller as the Improvements (as
defined below) are developed to determine exact timing of access, as set forth in the
Work Letter. Purchaser shall repair any damage to the Property caused by its entry and
shall cause Seller to be named as an additional insured on its commercial general liability
policies prior to entry onto the Property.

Risk of Loss. Seller assumes all risks and liabilities for loss, damage or injury by fire,
windstorm, accident or other cause, to the Property until the Closing Date. If the
improvements on the Property are damaged by more than fifty percent (50%) after the
date of this Contract and before the date otherwise set for closing, Seller shall provide
written notice of such casualty to Purchaser within five (5) days of such casualty.
Thereafter, Purchaser may, at its option, either: (i) elect to continue with this Contract, in
which event the Closing Date will be extended until the date that is ten (10) days after the
Improvements are substantially completed; or (ii) terminate this Contract. Purchaser
shall have twenty (20) days after receipt of notice from Seller to make its election
hereunder; if Purchaser fails to make a timely election hereunder, then Purchaser shall be
deemed to have elected option (i) in this Section. In the event Purchaser elects to
terminate the Contract pursuant to the terms stated herein, the earnest money deposit shall
be returned to Purchaser.

Due Diligence Period. Purchaser shall have thirty (30) days (“Due Diligence Period”)
from the receipt of Seller’s Materials (defined below) to investigate all aspects of the
Property to determine, in Purchaser’s sole judgment, if the documents and Property are
acceptable.

Seller’s Materials. Within five (5) days of the full execution of this Contract by both
parties, Seller will furnish Purchaser with copies of the following items to the extent in
Seller’s possession:

All Building Plans and specifications;

Leases currently in effect and associated amendments;
Most recent Survey

All Engineering and Soils Reports;

Current Maintenance and Service Contracts;

Current Warranties and Guarantees;

All Environmental Reports.

e o o





h. Any title insurance policies or commitments, surveys, subdivision plats or other
plats or unrecorded private indentures, restrictions, regulations or instruments
related to the Property, within Seller’s knowledge and reasonably available to it.

9. Contingencies. This Contract and the obligations of Purchaser and Seller hereunder are
subject to the contingencies set forth in the following Subsections of this Section, each of
which shall be fulfilled within the time period provided for the satisfaction of such
contingency. All of the contingency periods shall begin to run as of the Effective Date
unless otherwise expressly provided. If, at any time within the Due Diligence Period the
applicable contingency is not satisfied, or will not be satisfied, as determined in the
reasonable discretion of the party which is benefited by the applicable contingency, such
party may notify the party not benefited by such applicable contingency that it desires to
terminate this Contract and upon such termination, and fulfillment of the obligations
associated with such termination, this Contract shall be null and void. If no notice is
given terminating this Contract because of the failure to satisfy or waive any such
contingency, then, in such event, such contingency shall be deemed to have been met,
waived or satisfied.

a. Title.  Purchaser may obtain, at its sole expense, (i) a current title insurance
commitment (the “Title Commitment”) issued by the Title Company, showing the
status of the title of the Property and all exceptions thereto, including, without
limitation, encumbrances, liens, adverse claims, easements, restrictions, rights of
way, covenants, reservations and all other conditions, if any affecting the
Property, together with complete and legible copies of all instruments referred to
in the Title Commitment as conditions or exceptions to the title of the Property
and copies of the most recent tax bills for the Property, committing the Title
Company to issue such a Title Policy to Purchaser; and (ii) a current ALTA
survey of the Property (“Survey”) certified to Purchaser and Title Company,
prepared by a surveyor licensed in the state of Missouri who is approved by
Purchaser (“Surveyor”).

Within the Due Diligence Period, Purchaser shall either approve the Title
Commitment and/or Survey or disapprove, by written notice to Seller, any
exception or other matters referenced in the Title Commitment and/or Survey. If
Purchaser raises any objections to the Title Commitment and/or Survey in
accordance with the foregoing, then Purchaser shall give written notice thereof to
Seller (“Purchaser’s Title Objections™). Seller shall have until the day which is
sixty (60) days from the date of Purchaser’s written notice to Seller to remove
such matters to the reasonable satisfaction of Purchaser. If Seller is unable or
unwilling to remove such matters to the satisfaction of the Purchaser (in the
Purchaser’s reasonable discretion), then Purchaser may either terminate this
Contract or approve the title commitment in its then current form by giving
written notice thereof to Seller, in which event Purchaser’s earlier objection shall
be deemed to be waived. In the event Purchaser elects to terminate the Contract
pursuant to the terms of this section, the earnest money deposit shall be returned
to Purchaser. All matters shown in the Title Commitment and Survey that are not





objected to by Purchaser, or if objected to, later waived by Purchaser, shall be
deemed a “Permitted Exception”.

b. Environmental. Within the Due Diligence Period, Purchaser shall complete all
environmental due diligence on the Property and determine that the environmental
condition of the Property is acceptable to Purchaser. Purchaser may, at its sole
cost, conduct a Phase I environmental site assessment on the Property. Seller
shall provide reasonable access to the Property to Purchaser for the purposes of
conducting the environmental site assessment. Purchaser shall provide a copy of
the environmental site assessment to Seller. Purchaser may, in its discretion and
at its sole cost, conduct a Phase II environmental site assessment. Seller shall
provide reasonable access to the Property to Purchaser for the purposes of
conducting the Phase II environmental site assessment as set forth in Section 5 of
this Contract. If Purchaser raises any objections to the Phase II environmental site
assessment in accordance with the foregoing, then Purchaser shall give written
notice thereof to Seller (“Purchaser’s Environmental Objections™). Seller shall
have until the day which is ninety (90) days from the date of Purchaser’s written
notice to Seller to remove such matters to the reasonable satisfaction of Purchaser.
If Seller is unable or unwilling to remove such matters to the satisfaction of the
Purchaser (in the Purchaser’s reasonable discretion), then Purchaser may either
terminate this Contract or approve the title commitment in its then current form
by giving written notice thereof to Seller, in which event Purchaser’s earlier
objection shall be deemed to be waived. In the event Purchaser elects to terminate
the Contract pursuant to the terms of this section, the earnest money deposit shall
be returned to Purchaser.

c. Financing. This Contract is subject to Purchaser's ability to obtain bond financing
in the amount of $10,000,000 (ten million dollars) payable over a period of not
less than 10 years and bearing interest at a rate of not more than 7 percent per
annum. Seller shall not be obligated to pay any expenses incidental to obtaining
this loan. In the event Purchaser is unable to obtain a bond financing on or before
August 1, 2016, this Contract shall be null and void, and the earnest money
deposit shall be returned to Purchaser.

d. Improvements. This Contract is subject to certification by Purchaser’s Board of
Public Service prior to the Closing Date that Seller’s Improvements to the
Property, described below, were completed and satisfactory.

10. Seller’s Obligation to Improve the Property Prior to Closing. Prior to Closing, Seller
shall complete the improvements to the Property (“Improvements™), at Seller’s cost, as
described in the Work Letter attached hereto as Attachment B and pursuant to the
procedures set forth therein. The City’s Board of Public Service (“BPS”) must certify
that the improvements described in Attachment B were satisfactorily completed prior to
Closing. If BPS certification has not occurred by the Closing Date, the Closing Date
shall be extended until the date that is three (3) business days following BPS certification.
In any contract for work in connection with the improvements, Seller, its contractors and
subcontractors shall comply with all federal, state and local laws, ordinances or






11.

regulations governing equal opportunity, prevailing wage and nondiscrimination (Laws).
Moreover, Seller shall contractually require its contractors and subcontractors to comply
with such Laws. Seller shall comply with Executive Orders #28 and #47 pertaining to
minority- and women-owned business participation, Ordinance No. 69427, which
codified Executive Order #46, pertaining to apprenticeship training, and workforce
diversity, during the design and construction of the improvements. Such compliance
shall include but not be limited to:

a. Submission to the MBE/WBE Compliance Officers of (i) the form of City of St.
Louis MBE/WBE Subcontractor's List published by the Board of Public Service
of the City, and (ii) the form of City of St. Louis MBE/WBE Ultilization
Statement prepared by the Board of Public Service of the City published by the
Board of Public Service of the City; and

b. Consultation with the St. Louis Agency for Training and Employment (SLATE)
with regards to the goals established in the Mayor's Executive Order #28 and
Ordinance No. 69427.

c. Use of architects and engineers licensed in the State of Missouri.

d. Provide the Board of Public Service a set of Record Drawings, shop drawings and
equipment operation manuals for all equipment installed as part of the
Improvements.

Seller shall assign to Purchaser any and all warranties received from contractors who
performed work or supplied materials or equipment for the Improvements, and if
Purchaser discovers any defects in the Improvements, latent or otherwise, resulting from
work and services provided by any such contractors, Purchaser’s sole recourse shall be to
make a warranty claim against the respective contractors (but not against Seller) and
Seller agrees to cooperate in the prosecution of, and to the extent needed, join in such
claim, but shall not be otherwise responsible for such defects or the prosecution of such
claim, unless such claim results directly from Seller’s failure to construct the
Improvements in accordance with the provisions of the Work Letter. This limitation shall
not apply to in the Improvements, latent or otherwise, resulting from work and services
provided by Seller or its affiliated entities, in which event Purchaser may pursue remedies
directly against the affiliated entity or Seller entity that performed such work or services,
but not a Seller entity that did not perform the work or services (i.e., if PGH Properties,
LLC performs work or services, Purchaser may not pursue remedies against CGM Smith,
L.L.C.)This paragraph shall survive the Closing.

Liquidated Damages. It is mutually agreed that time is of the essence of this contract,
and that damages to Purchaser for failure of Seller to fully complete the work identified in
Section 9 above on or before December 31, 2016 (as the same may be extended for force
majeure or Purchaser Delay) (“Outside Date”) shall be $12,500 for each month or partial
month (one or more days in a particular month shall be considered a partial month) after
December 31, 2016 that shall elapse before the work shall be fully completed, which amount






shall in no event be considered as a penalty, but as liquidated and adjusted damages due the
Purchaser because of said delay, which damages Seller shall be reduced from the Purchase
Price. In case by reason of force majeure Seller shall be rendered unable wholly or in part to
carry out its obligations under Section 9 of this Contract, then Seller shall give full particulars
of such force majeure in writing to the Purchaser within a reasonable time after occurrence of
the event or cause relied on, the obligations of the party giving such notice, as far as they are
affected by such force majeure, shall be suspended during the continuance of the inability
then claimed which shall include a reasonable time for the removal of the effect thereof, but
for no longer period, and such party shall endeavor to remove or overcome such inability
with all reasonable dispatch. The term “force majeure,” as employed herein, shall mean acts
of God, and occurrences not reasonably within the control of the party claiming such
inability, including strikes, lockouts, or other industrial disturbances, acts of the public
enemy, orders of any kind of the Government of the United States or of the State or any civil
or military authority, insurrections, riots, epidemics, landslides, lightning strikes at the
Property, earthquakes, fires, hurricanes, floods, washouts, restraining of government and
people, civil disturbances, explosions, partial or entire failure of utilities, shortages of labor,
material, supplies or transportation, or any other similar or different cause not reasonably
within the control of the party claiming such inability. It is understood and agreed that the
settlement of existing or impending strikes, lockouts, or other industrial disturbances shall be
entirely within the discretion of the party having the difficulty and that the above
requirements that any force majeure shall be reasonably beyond the control of the party and
shall be remedied with all reasonable dispatch shall be deemed to be fulfilled even though
such existing or impending strikes, lockouts, and other industrial disturbances may not be
settled but could have been settled by acceding to the demands of the opposing person or
persons. “Purchaser Delay” shall mean (a) Purchaser’s Contingency Waiver Date not
occurring on or before _ . 2016, (b) the Earnest Money Deposit not
being paid to the title company by the date set forth herein, (c) any delay in timely scheduling
BPS review for certification, (d) Purchaser’s failure to comply with any time frames set forth
herein or in the Contract or Work Letter, (e) any Change Order Delays, or (f) Purchaser’s
failure to perform any act or obligation imposed on Purchaser by the Contract or the Work
Letter as and when requested thereunder or hereunder, or (g) any other delay otherwise
caused by Purchaser, its agents, employees or contractors which operates to delay Seller’s
Substantial Completion of the Improvements, as reasonably determined by Seller.

If Purchaser shall fail to close the purchase of the Premises as contemplated hereby due to the
default of Purchaser hereunder, then the Earnest Money Deposit and any interest thereon
shall be paid to Seller as liquidated damages as Seller’s remedy for such default.

12. Seller Warranties. Seller makes the following express warranties, which will survive
closing:

a. Seller now has and will have at Closing good and indefeasible title in fee simple
to the Property and no party, except as herein set forth, has or shall have any right
in, or to acquire, the Property.

b. There are presently no mechanic’s liens placed against the Property.
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c. At the Closing, the Property shall be free and clear of all encumbrances, other
than leases for existing tenants and Permitted Exceptions.

d. There are no actions, suits, claims, assessments, or proceedings pending or, to the
knowledge of Seller, threatened that could materially adversely affect the
ownership, operation, or maintenance of the Property or Seller's ability to perform
hereunder.

e. Seller has full right, power, and authority to execute, deliver, and perform this
Contract without obtaining any further consents or approvals from, or the taking
of any other actions with respect to, any third parties and this Contract, when
executed and delivered by Seller and Purchaser, will constitute the valid and
binding agreement of Seller, enforceable against Seller in accordance with its
terms

f.  All leases on the Property and the amendments thereto and lease guarantees, if
any, are in full force and effect; that to the best of Seller's knowledge, Seller is not
in default in its obligations as landlord, none of the leases have been assigned,
pledged, or encumbered except to the holder of the Mortgage, and no claims or
litigation, actual or threatened, exist with regard to any of the leases. Seller will
obtain estoppel certificates from the tenants for Purchaser’s review prior to the
expiration of the Due Diligence Period.

Purchaser anticipates that the tenants shall remain on the Property following and
Seller will cooperate with Purchaser to obtain any required Attornment and Non-
Disturbance agreements necessary to preserve the existing tenancies.

Possession. Seller shall retain possession of the Property until closing. Seller shall deliver
possession of the Property to Purchaser at closing.

Closing. Delivery of Special Warranty Deed conveying title shall be at closing and
conditioned upon payment by Purchaser of the full purchase price as set forth in
paragraph 1 of this Contract. Closing shall be held in the City of St. Louis at a title
company of Purchaser’s selection or at any other place agreed to by Seller and Purchaser.
On the Closing Date, Seller shall pay all property taxes and utility bills and costs related
to the Property accrued through the Closing Date (subject to those that are the
responsibility of any tenants), and Purchaser shall pay such taxes and utility bills and
costs accruing after the Closing Date, based on the most recent and available bills. After
the Closing Date, such proration shall be readjusted based on final bills when received.
Seller shall deliver actual possession of the Property at closing according to the provision
of Section 13 of this Contract.

Fees. Purchaser will be responsible for the payment of all of the following fees:
documentary and transfer taxes, if any, costs of Purchaser’s title commitment, title
insurance and endorsements, Purchaser’s survey, Purchaser’s tests and inspections,
recording fees, and one-half (1/2) of the customary escrow or closing fees. Each party
shall be responsible for its own respective attorneys’ fees and other professional fees.





16. Notices. Any notice provided for in this Contract shall be given by sending such notice

17.

by certified U.S. Mail, and a notice so sent shall be deemed to have been received on the
second business day subsequent to the day of mailing.

Notices to Seller shall be sent to:

Green Street Development Group LLC
8451 Maryland Avenue

St. Louis, MO 63105

Attn: Philip G. Hulse

Notices to Purchaser shall be sent to:
Comptroller

City of St. Louis

1200 Market Street, Room 212

St. Louis, MO 63103

With a copy to:

St. Louis City Counselor

1200 Market, Room 314

St. Louis, MO 63103

Disclaimer of Seller’s Representations and Warranties:

(a) EXCEPT WITH RESPECT TO THOSE WARRANTIES EXPRESSLY
MADE IN SECTIONS 12 AND 18 AND THER WORK LETTER, SELLER HEREBY
DISCLAIMS ALL WARRANTIES, IMPLIED OR EXPRESS, WRITTEN OR ORAL,
AS TO THE PROPERTY, ANY IMPROVEMENTS THEREON, AND ANY
PERSONAL PROPERTY COMPRISING THE PROPERTY, IF ANY. SELLER
HEREBY DISCLAIMS ANY IMPLIED WARRANTY OF HABITABILITY,
EXPRESS OR IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE, ANY EXPRESS OR IMPLIED WARRANTY AS TO THE QUALITY OF
ANY OF THE PROPERTY, OR ANY OTHER WARRANTY OR REPRESENTATION
WHATSOEVER.

(b) SELLER MAKES NO WARRANTIES OR REPRESENTATIONS AS
TO THE CONDITION OF THE PROPERTY. THE PROPERTY IS TO BE
CONVEYED TO PURCHASER IN ITS “AS IS, WHERE IS” CONDITION, SUBJECT
TO THE SATISFACTORY CONSTRUCTION AND COMPLETION OF THE
IMPROVEMENTS. PURCHASER AND SELLER AGREE THAT SELLER SHALL
HAVE NO RESPONSIBILITY FOR MAKING ANY REPAIRS OR IMPROVEMENTS
TO THE PROPERTY WHATSOEVER THAT ARE NOT INCLUDED IN THE
IMPROVEMENTS DEFINED IN THE WORK LETTER.





18.

19.

20.

21.

22.

23.

24.

25.

(c) SELLER MAKES NO REPRESENTATIONS OR WARRANTIES, AND
EXPRESSLY DISCLAIMS ANY REPRESENTATIONS OR WARRANTIES, AS TO
THE SIZE OR ACREAGE OF THE PROPERTY.

(d) PURCHASER HEREBY ACKNOWLEDGES THAT PURCHASER
HAS NOT RELIED ON ANY WARRANTY OR REPRESENTATION OF SELLER,
IMPLIED OR EXPRESS, WRITTEN OR ORAL AS TO THE CONDITION OR
QUALITY OF THE PROPERTY EXCEPT WITH RESPECT TO THOSE
WARRANTIES AND REPRESENTATIONS EXPRESSLY MADE IN SECTION 12
AND PURCHASER AGREES TO PURCHASE THE PROPERTY IN ITS “AS IS,
WHERE IS” CONDITION.

Sales Commissions Warranty: Seller and Purchaser warrant and represent to one another
that there are no sales commissions due hereunder as a result of any brokers or agents
employed by Seller or Purchaser, except for Seller’s broker, Green Street Real Estate
Ventures, LLC, whose commission shall be paid by Seller. Seller shall indemnify
Purchaser and hold it harmless from any claim, action, demand, damages or liability,
including reasonable attorneys’ fees, arising out of any claim that any commission is due
to any broker representing Seller other than Green Street Real Estate Ventures, LLC.

Binding on Successors and Assigns: This Contract is binding upon and shall inure to the
benefit of the heirs, successors and assigns of the parties hereto.

Entire Agreement. This instrument contains the entire agreement between Purchaser and
Seller and may not be amended except by mutual, written agreement of the parties.
There are no other understandings, written or oral, relating to the subject matter hereof.
Stipulations and covenants herein are to apply and bind successors and assigns of the
respective parties and shall survive the Closing.

Time of Essence. Time shall be of the essence in the performance of each and every
obligation and understanding by the parties in this Contract.

Missouri Law Governs. This Contract for Sale shall be interpreted and governed in
accordance with the laws of the State of Missouri and venue for any legal actions filed to
enforce any terms of this Contract shall be in Missouri circuit court in the City of St.
Louis.

Amendments in Writing. This Contract for Sale may be modified, amended or
supplemented only in writing signed by both Purchaser and Seller.

Attorneys’ Fees. In any action to enforce or interpret the terms of this Contract,
including the Work Letter, the party prevailing in that action shall be entitled to recover
its reasonable attorneys’ fees and costs of suit, both at trial and on appeal.

Counterparts. This Agreement may be executed in any number of counterparts, cach of
which will, for all purposes, be deemed to be an original, and all of which are identical.





26. Seller’s 1031. Purchaser agrees to reasonably cooperate in Seller’s IRS Section 1031 Tax
Deferred Exchange, provided that Purchaser shall not incur any additional liability or
expenses related to Seller’s said exchange.

If any one or more of the terms, provisions, covenants or conditions of this Contract for Sale
shall to any extent be declared invalid, unenforceable, void or voidable for any reason
whatsoever by a court of competent jurisdiction, the finding or order or decree of which
becomes final, none of the remaining terms, provisions, covenants or conditions of this
Contract shall be affected thereby, and each provision of this Contract shall be valid and
enforceable to the fullest extent permitted by law.

Purchaser and Seller and their agents, employees, servants, or assigns agree and covenant
that, in carrying out the provisions of this Contract, they shall not discriminate or permit
discrimination, directly or indirectly, against any person or group of persons on the grounds
of race, color, religion or national origin in violation of any ordinance or executive order of
the City of St. Louis or other laws or regulations. Neither Purchaser not Seller shall
discriminate, in any manner, against any employee or applicant for employment because of
the employee’s or applicant’s race, creed, color, religion, sex, national origin, age, political
affiliation, or handicap not preventing the individual from performing the services.

IN WITNESS WHEREOF, the parties have duly signed this agreement on the date set forth
herein.

CITY OF ST. LOUIS, MISSOURI

Mayor

Comptroller

Approved as to form:

City Counselor

Register
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STATE OF MISSOURI )
) SS.
CITY OF ST.LOUIS )

On this  day of , 2016, before me appeared
, to me personally known, who, being by me duly
sworn, did say that he is Mayor of the City of St. Louis, and that he is authorized to execute
this Deed on behalf of the City of St. Louis and acknowledges said instrument to be the free
act and deed of the City of St. Louis.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the City and Sate aforesaid, the day and year first above written.

Notary Public

My Term Expires:

STATE OF MISSOURI )
) SS.
CITY OF ST. LOUIS )

On this  day of . 2016, before me appeared
, to me personally known, who, being by me duly
sworn, did say that she is the Comptroller of the City of St. Louis, and that she is authorized
to execute this Contract for Sale on behalf of the City of St. Louis and acknowledges said
instrument to be the free act and deed of the City of St. Louis.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the City and State aforesaid, the day and year first above written.

Notary Public

My Term Expires:

11





PGH PROPERTIES, LLC

By:

Philip G. Hulse, Manager

CGM SMITH, L.L.C.

By:

Russell J. Smith, Manager

TREANOR INVESTMENTS, L.L.C.

By:

Michael L. Treanor, Manager

STATE OF MISSOURI )
) SS.
CITY OF ST. LOUIS )

On  this day of , 2016, Dbefore  appeared
- , who, being by me sworn, did say that he is
of is authorized

to execute this Contract for Sale on behalf of the SELLER and acknowledges said instrument
to be the free ant and deed of the SELLER.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the City of St. Louis, Missouri, the day and year first above written.

Notary Public

My term expires:
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ATTACHMENT A

Legal Description
Tract No. 1

A tract of land in OUTLOT 98 of the City of St. Louis, Missouri and being more particularly
described as:

Beginning at the intersection of the Northwest right of way line of the St. Louis and San
Francisco Railroad with the Southwest line of property described as Parcel No. 2 of deed
recorded in Book 7668 page 229 of the St. Louis City Records; thence Southwestwardly along
said Northwest right of way line, along a curve to the right, whose radius point bears North 31
degrees 39 minutes 09 seconds West 5640.00 feet from the last mentioned point, a distance of
871.06 feet and South 70 degrees 08 minutes 30 seconds West 88.50 feet to a point; thence North
83 degrees 29 minutes 03 seconds West 197.01 feet to a point; thence North 88 degrees 15
minutes 19 seconds West 91.93 feet to a point; thence South 77 degrees 54 minutes 47 seconds
West 80.78 feet to a point; thence South 67 degrees 41 minutes 47 seconds West 103.17 feet to a
point; thence South 18 degrees 48 minutes 46 seconds East 127.91 feet to a point in the aforesaid
Northwest right of way line of the St. Louis and San Francisco Railroad; thence
Southwestwardly along said Northwest right of way line the following courses and distances:
South 70 degrees 08 minutes 30 seconds West 40.92 feet, South 70 degrees 10 minutes 30
seconds West 167.02 feet and South 70 degrees 04 minutes 15 seconds West 276.57 feet to a
point in the North line of Park Avenue, 60 feet wide; thence Westwardly along said North line of
Park Avenue North 83 degrees 03 minutes 00 seconds West 80.90 feet to the most Southern
corner of a parcel acquired by the City of St. Louis for street widening; thence Northwardly
along the East line of said last mentioned parcel North 36 degrees 38 minutes 37 seconds East
35.22 feet and North 23 degrees 30 minutes 00 seconds West 5.00 feet to a point in the South
line of Central Industrial Drive (20 feet wide private street); thence in a Northeastwardly
direction along the Southeast and East lines of said Central Industrial Drive the following
courses and distances: North 66 degrees 30 minutes 00 seconds East 384.81 feet, along a curve to
the left whose radius point bears North 23 degrees 30 minutes 00 seconds West 75.00 feet from
the last mentioned point, a distance of 115.03 feet, North 21 degrees 22 minutes 45 seconds West
49.75 feet, along a curve to the right, whose radius point bears North 68 degrees 37 minutes 15
seconds East 55.00 feet from the last mentioned point, a distance of 81.18 feet, North 63 degrees
11 minutes 15 seconds East 376.96 feet and along a curve to the left whose radius point bears
North 24 degrees 55 minutes 18 seconds West 3889.83 feet from the last mentioned point, a
distance of 901.09 feet to a point in the Northwestern prolongation of the aforementioned
Southwest line of property described as Parcel No. 2 of deed recorded in Book 7668, page 229 of
the St. Louis City Records; thence Southeastwardly along the prolongation of and the Southwest
line of said last mentioned property South 43 degrees 49 minutes 48 seconds East 420.33 feet to
the point of beginning and continuing 10.780 acres according to a survey by Volz Incorporated.

Tract No. 2
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A tract of land in OUTLOT 98 of the City of St. Louis, Missouri and being more particularly
described as:

Beginning at the intersection of the Southeast right of way line of the Missouri Pacific Railroad
right of way with the West line of Central Industrial Drive (20" wide private street); said point of
beginning being distant Northeastwardly along said Southeast line of the Missouri Pacific
Railroad right of way North 66 degrees 21 minutes 00 seconds East 844.89 feet and North 63
degrees 11 minutes 15 seconds East 58.16 feet from the intersection of said last mentioned line
with the North line of Park Avenue originally 60 feet wide; thence in a Southwardly and
Southwestwardly direction along the West and Northwest lines of Central Industrial Drive the
following courses and distances: along a curve to the left whose radius point bears South 26
degrees 48 minutes 45 seconds East 75.00 feet from the last mentioned point, a distance of
110.70 feet, South 21 degrees 22 minutes 45 seconds East 49.75 feet, along a curve to the right,
whose radius point bears South 68 degrees 37 minutes 15 seconds West 55.00 feet from the last
mentioned point, a distance of 84.36 feet and South 66 degrees 30 minutes 00 seconds West
384.25 feet to a point in the North line of a parcel acquired by the City of St. Louis for street
widening; thence Westwardly along said North line the following courses and distances: North
23 degrees 30 minutes 00 seconds West 5.00 feet, South 88 degrees 22 minutes 09 seconds West
40.27 feet, along a curve to the right, whose radius point bears North 26 degrees 03 minutes 03
seconds West 270.00 feet from the last mentioned point, a distance of 56.84 feet and South 77
degrees 54 minutes 25 seconds West 76.62 feet to a point in the North line of Park Avenue, 60
feet wide; thence Westwardly along said North line of Park Avenue North 83 degrees 03 minutes
00 seconds West 145.82 feet to the Southeast corner of Tract No. 1 of instrument recorded in
Book M228, page 890 of the St. Louis City Records; said point being distant South 83 degrees
03 minutes 00 seconds East 111.90 feet from the intersection of said North line of Park Avenue
with the aforementioned Southeast right of way line of the Missouri Pacific Railroad; thence
Northwardly along the East line of said last mentioned Tract No. 1 North 06 degrees 56 minutes
49 seconds East 66.18 feet to a point in the aforesaid Southeast right of way line of the Missouri
Pacific Railroad; thence Northeastwardly along said Southeast line North 66 degrees 21 minutes
00 seconds East 714.89 feet and North 63 degrees 11 minutes 15 seconds East 58.16 feet to the
point of beginning and containing 2.553 acres according to a survey by Volz Incorporated.

Tract No. 3

The non-exclusive easement for ingress and egress created by the Indenture Regulating Use of
the Private Street and Defining Restrictions Governing the Land located in the “Central
Industrial District”, an Industrial Subdivision executed by Vern H. Schneider dated April 1, 1954
and recorded April 1, 1954 in Book 7380 Page 92 of the St. Louis City Records as amended by
that certain Amendment to Indenture of Trust dated August 9, 1965, recorded in Book 8625 Page
88 of the St. Louis City Records and created in part pursuant to that certain Easement, dated
August 11, 1965 in Book 8624 Page 220 of the St. Louis City Records, over and across the
following described land to-wit:

Central Industrial Drive, a private street (partially relocated), as shown on the plat recorded
January 14, 1966 in Plat Book 35 Page 48 of the St. Louis City Records.
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ATTACHMENT B

Work Letter
This Work Letter defines the scope of the Improvements (as defined below) which Seller
will construct or install on the Property. If there is a conflict between the terms and provisions of
this Work Letter and the Contract, this Work Letter shall control. This Work Letter is a part of
the Contract and shall be subject to all of its terms and condition contained therein.

In consideration of the mutual covenants hereinafter contained, Seller and Purchaser
mutually agree as set forth below.

CONSTRUCTION OF IMPROVEMENTS

l. Improvements. Seller agrees to furnish all of the material, labor, and equipment
for the construction on the Property of the improvements (“Improvements”) described on
Schedule 1, at a cost not to exceed $3,645,000.00. When Seller requests Purchaser to specify
details or layouts, Purchaser shall specify same, subject to the provisions of the Final Plans and
Specifications, so as not to delay completion of the Improvements. Except as specifically set
forth in this Contract and delineated on the Final Plans and Specifications, Seller shall not be
required to provide or pay for any other improvements related to the Property. Improvements
shall be constructed in a good and workmanlike manner in accordance with the Final Plans and
Specifications and Seller agrees to complete the construction thereof in accordance with the
applicable building code as it is presently interpreted and enforced by the governmental bodies
having jurisdiction thereof. The parties agree that Seller shall not have any obligation to
commence the Improvements prior to the Purchaser’s Contingency Waiver Date or the deposit of
the Earnest Money Deposit with the title company. The parties agreed that if the bids for the
Improvements is in excess of the number set forth above, that the parties will work together to
decrease the scope of work to get the costs for the Improvements below such number, unless
Purchaser agrees to pay for such excess costs.

1.1 Property Furnishings. Purchaser shall be solely responsible for the
performance and expense of the design, layout, provision, delivery and installation of any
furniture, furnishings, telephone systems, computer systems, office equipment, built-in
equipment and any other personal property Purchaser will use at the Property, unless such items
are part of the Improvements, and any work required for Purchaser to use the Property that is not
described in Schedule 1. In arranging for the performance of any of the work referred to in the
preceding sentence prior to the Closing Date, Purchaser shall adopt a schedule in conformance
with the schedule(s) of Seller’s Contractor(s) (defined below) in accordance with Section § of
this Work Letter and conduct its work in such a manner as to maintain harmonious labor
relations and so as not to interfere unreasonably with or delay the work of Seller’s Contractor(s)
in substantially completing the Improvements.

1.2 Improvement Plans.
1.2.1 Final Plans. Seller shall cause the architect, engineer and/or other
consultants selected and retained by Seller to prepare and deliver to Purchaser final architectural
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plans and drawings and complete engineering, mechanical, fire/life safety, structural and
electrical working drawings for all of the Improvements (collectively, the “Working
Drawings”). Purchaser shall have until the date that is five (5) business days after receipt of any
portion of the Working Drawings to notify Seller of any specific changes to such portion of the
Working Drawings that Purchaser requires. Seller shall cause the Working Drawings to
incorporate such revisions as may have been made by Purchaser and reasonably approved by
Seller and furnish such revised Working Drawings to Purchaser within five (5) business days
thereafter. The foregoing process shall continue until all of the Working Drawings are approved
by Purchaser. Seller and Purchaser agree to reasonably cooperate in finalizing the Working
Drawings without undue delay. The Working Drawings that are approved by Seller and
Purchaser are referred to herein and in the Contract as the “Final Plans and Specifications.”
The Preliminary Specifications, the Preliminary Plans, the Working Drawings and the Final
Plans and Specifications are sometimes referred to herein and in the Contract collectively as the
“Construction Drawings.”

1.2.2 Governmental Approvals.  Seller will submit the Final Plans and
Specifications to the appropriate governmental agencies for plan checking and the issuance of a
building permit for the Improvements. Seller shall be responsible for obtaining approval of the
Final Plans and Specifications by all governmental agencies having jurisdiction, including all
necessary permits and the temporary and permanent certificates of occupancy (or other required,
equivalent approvals from the local governmental authority permitting occupancy of the
Premises). Purchaser and Seller shall cooperate with each other in obtaining such approvals.
Notwithstanding the foregoing, Purchaser shall be responsible for obtaining, at Purchaser’s sole
cost and expense, all approvals that are required specifically in connection with Purchaser’s
proposed use of the Premises in order that Purchaser may conduct its business in the Premises in
accordance with the terms of the Contract, and the cost of any required changes to the
construction of the Improvements in connection with such approvals shall be paid for by
Purchaser.

1.2.3 No Representations as to Suitability for Intended Purpose.
Notwithstanding anything to the contrary in the Contract or herein, but without limiting any
representations or warranties in the Contract, Seller’s participation in the preparation of the
Construction Drawings, the selection of the architect engineer, consultants and Seller’s
Contractor, the cost estimates, and the construction thereof shall not constitute any representation
or warranty, express or implied, that the Building or Property work, if built in accordance with
the Final Plans and Specifications, will be suitable for Purchaser’s intended purpose, and Seller
specifically disclaims any such effect. Purchaser acknowledges and agrees that the Property
work is intended for use by Purchaser and the specifications and design requirements for such
Building and Property work are not within the special knowledge or experience of Seller.
Seller’s sole obligation with respect to the Improvements (except as otherwise expressly
provided herein or in the Contract) shall be applicable Laws, this Work Letter, the Contract and
the Final Plans and Specifications, and any additional costs or expenses required for the
modification thereof to more adequately meet Purchaser’s use, whether during or after Seller’s
construction thereof, shall be borne entirely by Purchaser except as otherwise provided in this
Work Letter. Seller shall cause the Contractor to provide a warranty, on which Purchaser can
expressly rely, against defects in the Improvements extending for a minimum of one year beyond
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the Commencement Date (the “Contractor’s Warranty”). In addition, Seller agrees to assign
to Purchaser, on a non-exclusive basis, the benefit of all construction warranties pertaining to the
Improvements for the Contract Term (as extended, if applicable). To the extent any such
warranties are not assignable to Purchaser or otherwise cannot by relied on or enforced by
Purchaser, Seller or Contractor shall enforce them for the benefit of Purchaser.

1.2.4 License to Construction Drawings. Upon Purchaser’s request,
Seller shall promptly deliver to Purchaser a full and complete copy of all Construction Drawings,
and upon such delivery Seller shall be deemed to have granted to Purchaser an irrevocable,
nonexclusive, worldwide, royalty-free right and license to use, reproduce, display, perform, and
distribute copies of the Construction Drawings, prepare derivative works based upon the
Construction Drawings, and the right to authorize others to do any of the foregoing.

1.3 Change Orders. If Purchaser desires any change in the Final Plans and
Specifications relative to the Improvements which is reasonable and practical, such changes may
only be requested by the delivery to Seller by Purchaser of a written request specifically setting
forth in detail the requested change and the reasons for such requested change (each, a “Change
Order”). Seller shall have five (5) business days from the receipt of the proposed Change Order
to provide the following items: (a) a reasonable summary of any estimated net increase (or
decrease) in the cost caused by such change (“Change Order Cost”), and (b) a statement of the
estimated number of days of any delay caused by such proposed change (the “Change Order
Delay”). If the Change Order Cost shows an estimated net increase, the Change Order will be
denied unless the parties work together to find a mutually acceptable solution that will cause no
net increase in overall costs. If Purchaser approves the Change Orders within five (5) business
days after receiving this information, Seller shall execute the Change Order and cause the
appropriate changes to the Final Plans and Specifications to be made. If Purchaser fails to
respond to Seller within said five (5) business day period, the Change Order shall be deemed
disapproved by Purchaser and Seller shall have no further obligation to perform any work set
forth in the proposed Change Order. The Change Order Cost shall include all reasonable actual
out-of-pocket costs associated with the Change Order, including, without limitation, architectural
fees, engineering fees and construction costs, as reasonably determined by the architect and by
the Seller’s Contractor, respectively. The Change Order Delay shall include all actual
unavoidable delays caused by the Change Order, including, without limitation, all design and
construction delays, as reasonably determined by the architect and the Seller’s Contractor,
respectively.

2 Construction of Improvements. (“Seller’s Contractor”)
shall use its commercially reasonable efforts (a) to Substantially Complete (as defined in Section
4 below) the Improvements on or before the Outside Date (as defined in the Contract), and (b) to
ensure that the structural and exterior portions of the Property, including without limitation the
roof, the plumbing, electrical, gas, and other utilities, including without limitation the HVAC
(hereinafter, the “Utilities”) servicing same are in good working condition and order on the
Closing Date and are in compliance with all existing law, codes, regulations and ordinances of
any governmental authorities, including seismic requirements and the Americans with
Disabilities Act.
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3. Punchlist. Seller shall be responsible for the construction of the Improvements in
accordance with the approved Final Plans and Specifications. Within thirty (30) days of
Substantial Completion (as defined in Section 4 below) of the Improvements, Seller and
Purchaser shall provide a “punchlist” identifying the corrective work of the type commonly
found on an architectural punchlist with respect to the Improvements, which list shall be in
Seller’s reasonable discretion based on whether such items were required by the approved Final
Plans and Specifications. Within ten (10) Business Days after delivery of the punchlist, Seller
shall commence the correction of punchlist items and diligently pursue such work to completion.
The punchlist procedure to be followed by Seller and Purchaser shall in no way affect the
Closing Date.

4. Substantial Completion. “Substantial Completion” or “Substantially Completed”
as used herein shall mean completion of construction of the Improvements pursuant to the
approved Final Plans and Specifications with the exception of minor details of construction,
installation, decoration, or mechanical adjustments and punchlist items as certified to by Seller
(collectively, “Punch List Items”) and delivery of written notice to Purchaser thereof.
Substantial Completion shall be deemed to have occurred upon issuance of a temporary or
permanent certificate of occupancy (if available for buildings completed only to the extent of the
Improvements) and completion of the Improvements such that Purchaser can occupy and utilize
the Improvements to complete the Building components which are part of the Purchaser Work
and thereafter legally occupy the Premises as intended under the Contract, notwithstanding the
requirement to complete “punchlist” items or similar corrective work. Purchaser agrees that if
Seller shall be delayed in causing such work to be Substantially Completed as a result of a
Purchaser Delay, then such delay shall be the responsibility of Purchaser.

5. Risk of Loss. All materials, work, installations and decorations of any nature
brought upon or installed in the Property before the Closing Date shall be at the risk of the party
who brought such materials or items onto the Property. Neither Seller nor any party acting on
Seller’s behalf shall be responsible for any damage or loss or destruction of such items brought
to or installed in the Property by Purchaser prior to such date, except in the event of Seller’s
gross negligence or willful misconduct.

6. Purchaser’s Representative. Purchaser has designated ~__as its sole
representative with respect to the matters set forth in this Work Letter, who shall have full
authority and responsibility to act on behalf of Purchaser as required in this Work Letter.
Purchaser may change its representative under this Work Letter at any time by providing five (5)
days prior written notice to Seller. All inquiries, requests, instructions, authorizations and other
communications with respect to matters covered by this Work Letter from Seller will be made to
Purchaser’s Representative.

7. Seller’s Representative.  Seller has designated as its sole
representative with respect to the matters set forth in this Work Letter, who shall have full
authority and responsibility to act on behalf of Seller as required in this Work Letter. Seller may
change its representative under this Work Letter at any time by providing five (5) days prior
written notice to Purchaser. All inquiries, requests, instructions, authorizations and other
communications with respect to the matters covered by this Work Letter from Purchaser will be

18





made to Seller’s representative. Purchaser will communicate solely with Seller’s Representative
and will not make any inquiries of or requests to, and will not give any instructions or
authorizations to, any other employee or agent of Seller, including Seller’s architect, engineers,
and contractors or any of their agents or employees, with regard to matters covered by this Work
Letter.

8. Entry by Purchaser prior to Closing Date.

All of Purchaser’s activities in the Property prior to the Closing Date shall be
carried out in cooperation with any work to be performed by Seller or Seller’s Contractor,
subcontractors, employees and agents. Any early entry by Purchaser pursuant to this Section 12
shall be subject to scheduling and reasonable rules and regulations of Seller and Seller’s
Contractor. Seller and Purchaser agree to cooperate with one another and to cause their
respective employees, agents and contractors, pursuant to or as contemplated by this Work
Letter, so as to avoid unnecessary interference and delays with the completion of the
Improvements and the Purchaser Work. Seller and Purchaser shall use reasonable efforts not to
unreasonably interfere with the performance of the Improvements by Seller and the Purchaser
Work by Purchaser and Purchaser and Seller shall cooperate with each other in all reasonable
respects in order to minimize disruption to the maximum extent possible. All of Purchaser’s
equipment and fixtures installed or placed by Purchaser on or about the Property shall be at the
sole risk of Purchaser.

9, Miscellaneous.

9.1 Sole Obligations. Except as herein expressly set forth with respect to the
Improvements, Seller has no agreement with Purchaser and has no obligation to do any work
with respect to the Property. Any other work in the Property which may be permitted by Seller
pursuant to the terms and conditions of the Contract shall be done at Purchaser’s sole cost and
expense and in accordance with the terms and conditions of the Contract.

9.2 Time of the Essence. Time is of the essence as to each and every term and
provision of this Work Letter. In all instances where Purchaser is required to approve an item, if
no written notice of disapproval is given within the stated time period at the end of said period
the item shall automatically be deemed approved and the next succeeding time period shall
commence. Except as otherwise provided, all references herein to a “number of days” shall mean
and refer to calendar days.

9.3 Incorporation. This Work Letter is and shall be incorporated by reference
in the Contract and all of the terms and provisions of the Contract are incorporated herein for all
purposes. Any default by Purchaser hereunder also constitutes a default under the Contract.

19





SCHEDULE 1

Description of Improvements
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SPECIAL WARRANTY DEED

THIS DEED, made and entered into effective as of the ___ day of , 2016

by and between PGH PROPERTIES, LLC, a Missouri limited liability company, as to an undivided
percent (__ %) interest as tenant in common, having an address of 8451 Maryland Ave., Suite

200, Clayton, MO 63105, TREANOR INVESTMENTS, LLC, a Kansas limited liability company,

as to an undivided percent (%) interest as tenant in common, having an address of
. and CGM SMITH, L.L.C., a Missouri limited liability company, as
to an undividled  percent (_ %) interest as tenant in common, having an address of
- (collectively, the “Grantor”), and the CITY OF ST. LOUIS, having an

address of ~_ (the “Grantee”).

WITNESSETH, that Grantor, for and in consideration of the sum of One Dollar ($1.00) and
other valuable consideration paid by the said Grantee, the receipt and adequacy of which are hereby
acknowledged, does by these presents, BARGAIN AND SELL, CONVEY AND CONFIRM, unto
the Grantee, those certain real estate situated in the City of St. Louis, State of Missouri, and more
particularly described on Exhibit A attached hereto and made a part hereof by this reference, subject
to the lien of real estate taxes for the 2016 calendar year and thereafter, special taxes becoming a lien
after the date hereof, and all matters of record, easements, rights-of-way, zoning regulations,
mineral rights to third parties, restrictions, easements visible on the ground, tenants under
existing leases, and all matters that would be identified by an accurate survey.

TO HAVE AND TO HOLD the same together with all rights and appurtenances to the same
belonging unto the Grantee and to its successors and assigns forever. The Grantor hereby
covenanting that said Grantor and the successors and assigns of said Grantor shall and will
WARRANT AND DEFEND the title to the premises unto the Grantee and to the successors and
assigns of the Grantee forever, against the lawful claims of all persons claiming by, through or under
the Grantor, but none other.

[SIGNATURE TO APPEAR ON FOLLOWING PAGE]






SIGNATURE PAGE FOR SPECIAL WARRANTY DEED

IN WITNESS WHEREOF, the said Grantor and Grantee have caused this Deed to be signed
effective the day and year first above written.

GRANTOR:

PGH PROPERTIES, LLC, a Missouri limited
liability company

By:
Name: Philip G. Hulse
Title: Manager

TREANOR INVESTMENTS, LLC, a Kansas
limited liability company

By:
Name: Michael L. Treanor
Title: Manager

CGM SMITH, L.L.C., a Missouri limited
liability company

By:
Name: Russell J. Smith
Title: Manager

STATE OF MISSOURI )
) ss.
COUNTY OF ST. LOUIS )

On this day of , in the year 2016 before me, , a
Notary Public in and for said state, personally appeared Philip G. Hulse being the Manager of PG
PROPERTIES, LLC, a Missouri limited liability company, known to me to be the person who
executed the within Special Warranty Deed in behalf of said limited liability company by authority of
its members, and he/she acknowledged to me that he/she executed the same for the purposes therein
stated.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the County and State aforesaid, the day and year first above written.

Notary Public

My term expires:





STATE OF )

} ss.
COUNTY OF )

On this day of , in the year 2016 before me, ,a
Notary Public in and for said state, personally appeared Michael L. Treanor, being the Manager of
TREANOR INVESTMENTS, LLC, a Kansas limited liability company, known to me to be the
person who executed the within Special Warranty Deed in behalf of said limited liability company by
authority of its members, and he/she acknowledged to me that he/she executed the same for the

purposes therein stated.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the County and State aforesaid, the day and year first above written.

Notary Public

My term expires:

STATE OF MISSOURI )
) ss.
COUNTY OF ST. LOUIS )

On this day of , in the year 2016 before me, , a
Notary Public in and for said state, personally appeared Russell J. Smith being the Manager of CG
SMITH, L.L.C., a Missouri limited liability company, known to me to be the person who executed
the within Special Warranty Deed in behalf of said limited liability company by authority of its
members, and he/she acknowledged to me that he/she executed the same for the purposes therein
stated.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in
the County and State aforesaid, the day and year first above written.

Notary Public

My term expires:
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EXHIBIT A

LEGAL DESCRIPTION

Tract No. 1

A tract of land in OUTLOT 98 of the City of St. Louis, Missouri and being more particularly
described as:

Beginning at the intersection of the Northwest right of way line of the St. Louis and San
Francisco Railroad with the Southwest line of property described as Parcel No. 2 of deed
recorded in Book 7668 page 229 of the St. Louis City Records; thence Southwestwardly along
said Northwest right of way line, along a curve to the right, whose radius point bears North 31
degrees 39 minutes 09 seconds West 5640.00 feet from the last mentioned point, a distance of
871.06 feet and South 70 degrees 08 minutes 30 seconds West 88.50 feet to a point; thence North
83 degrees 29 minutes 03 seconds West 197.01 feet to a point; thence North 88 degrees 15
minutes 19 seconds West 91.93 feet to a point; thence South 77 degrees 54 minutes 47 seconds
West 80.78 feet to a point; thence South 67 degrees 41 minutes 47 seconds West 103.17 feetto a
point; thence South 18 degrees 48 minutes 46 seconds East 127.91 fect to a point in the aforesaid
Northwest right of way line of the St. Louis and San Francisco Railroad; thence
Southwestwardly along said Northwest right of way line the following courses and distances:
South 70 degrees 08 minutes 30 seconds West 40.92 feet, South 70 degrees 10 minutes 30
seconds West 167.02 feet and South 70 degrees 04 minutes 15 seconds West 276.57 feet to a
point in the North line of Park Avenue, 60 feet wide; thence Westwardly along said North line of
Park Avenue North 83 degrees 03 minutes 00 seconds West 80.90 feet to the most Southern
corner of a parcel acquired by the City of St. Louis for street widening; thence Northwardly
along the East line of said last mentioned parcel North 36 degrees 38 minutes 37 seconds East
35.22 feet and North 23 degrees 30 minutes 00 seconds West 5.00 feet to a point in the South
line of Central Industrial Drive (20 feet wide private street); thence in a Northeastwardly
direction along the Southeast and East lines of said Central Industrial Drive the following
courses and distances: North 66 degrees 30 minutes 00 seconds East 384.81 feet, along a curve to
the left whose radius point bears North 23 degrees 30 minutes 00 seconds West 75.00 feet from
the last mentioned point, a distance of 115.03 feet, North 21 degrees 22 minutes 45 seconds West
49.75 feet, along a curve to the right, whose radius point bears North 68 degrees 37 minutes 15
seconds East 55.00 feet from the last mentioned point, a distance of 81.18 feet, North 63 degrees
11 minutes 15 seconds East 376.96 feet and along a curve to the left whose radius point bears
North 24 degrees 55 minutes 18 seconds West 3889.83 feet from the last mentioned point, a
distance of 901.09 feet to a point in the Northwestern prolongation of the aforementioned
Southwest line of property described as Parcel No. 2 of deed recorded in Book 7668, page 229 of
the St. Louis City Records; thence Southeastwardly along the prolongation of and the Southwest
line of said last mentioned property South 43 degrees 49 minutes 48 seconds East 420.33 feet to
the point of beginning and continuing 10.780 acres according to a survey by Volz Incorporated.

Tract No. 2





A tract of land in OUTLOT 98 of the City of St. Louis, Missouri and being more particularly
described as:

Beginning at the intersection of the Southeast right of way line of the Missouri Pacific Railroad
right of way with the West line of Central Industrial Drive (20' wide private street); said point of
beginning being distant Northeastwardly along said Southeast line of the Missouri Pacific
Railroad right of way North 66 degrees 21 minutes 00 seconds East 844.89 feet and North 63
degrees 11 minutes 15 seconds East 58.16 feet from the intersection of said last mentioned line
with the North line of Park Avenue originally 60 feet wide; thence in a Southwardly and
Southwestwardly direction along the West and Northwest lines of Central Industrial Drive the
following courses and distances: along a curve to the left whose radius point bears South 26
degrees 48 minutes 45 seconds East 75.00 feet from the last mentioned point, a distance of
110.70 feet, South 21 degrees 22 minutes 45 seconds East 49.75 feet, along a curve to the right,
whose radius point bears South 68 degrees 37 minutes 15 seconds West 55.00 feet from the last
mentioned point, a distance of 84.36 feet and South 66 degrees 30 minutes 00 seconds West
384.25 feet to a point in the North line of a parcel acquired by the City of St. Louis for street
widening; thence Westwardly along said North line the following courses and distances: North
23 degrees 30 minutes 00 seconds West 5.00 feet, South 88 degrees 22 minutes 09 seconds West
40.27 feet, along a curve to the right, whose radius point bears North 26 degrees 03 minutes 03
seconds West 270.00 feet from the last mentioned point, a distance of 56.84 feet and South 77
degrees 54 minutes 25 seconds West 76.62 feet to a point in the North line of Park Avenue, 60
feet wide; thence Westwardly along said North line of Park Avenue North 83 degrees 03 minutes
00 seconds West 145.82 feet to the Southeast corner of Tract No. 1 of instrument recorded in
Book M?228, page 890 of the St. Louis City Records; said point being distant South 83 degrees
03 minutes 00 seconds East 111.90 feet from the intersection of said North line of Park Avenue
with the aforementioned Southeast right of way line of the Missouri Pacific Railroad; thence
Northwardly along the East line of said last mentioned Tract No. 1 North 06 degrees 56 minutes
49 seconds East 66.18 feet to a point in the aforesaid Southeast right of way line of the Missouri
Pacific Railroad; thence Northeastwardly along said Southeast line North 66 degrees 21 minutes
00 seconds East 714.89 feet and North 63 degrees 11 minutes 15 seconds East 58.16 feet to the
point of beginning and containing 2.553 acres according to a survey by Volz Incorporated.

Tract No. 3

The non-exclusive easement for ingress and egress created by the Indenture Regulating Use of
the Private Street and Defining Restrictions Governing the Land located in the “Central
Industrial District”, an Industrial Subdivision executed by Vern H. Schneider dated April 1, 1954
and recorded April 1, 1954 in Book 7380 Page 92 of the St. Louis City Records as amended by
that certain Amendment to Indenture of Trust dated August 9, 1965, recorded in Book 8625 Page
88 of the St. Louis City Records and created in part pursuant to that certain Easement, dated
August 11, 1965 in Book 8624 Page 220 of the St. Louis City Records, over and across the
following described land to-wit:

Central Industrial Drive, a private street (partially relocated), as shown on the plat recorded
January 14, 1966 in Plat Book 35 Page 48 of the St. Louis City Records.





