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BOARD BILL NO. 176 INTRODUCED BY: ALDERWOMAN LYDA KREWSON,
ALDERMAN JOHN COATAR, ALDERMAN KENNETH ORTMANN,
ALDERWOMAN SHARON TYUS, ALDERWOMAN DIONNE FLOWERS,
ALDERMAN FREEMAN BOSLEY, ALDERMAN SAMUEL MOORE,
ALDERWOMAN TAMMIKA HUBBARD, ALDERWOMAN CHRISTINE
INGRASSIA, ALDERMAN STEPHEN CONWAY, ALDERMAN JOSEPH
VOLLMER, ALDERMAN THOMAS VILLA, ALDERMAN LARRY
ARNOWITZ, ALDERWOMAN BETH MURPHY, ALDERWOMAN CAROL
HOWARD, ALDERWOMAN MEGAN GREEN, ALDERWOMAN DONNA
BARINGER, ALDERMAN JOSEPH RODDY, ALDERMAN TERRY KENNEDY,
ALDERWOMAN MARLENE DAVIS, ALDERWOMAN CARA SPENCER,
ALDERMAN ANTONIO FRENCH, ALDERMAN JEFFREY BOYD,
ALDERMAN JOSEPH VACCARO, ALDERMAN SHANE COHN, ALDERMAN
FRANK WILLIAMSON, ALDERMAN CHRIS CARTER, PRESIDENT LEWIS
REED

An ordinance authorizing the Board of Public Service (“BPS”) to execute a Construction
Oversight, Museum Development and Operating Agreement with the Missouri Historical Society
(“MHS”), authorizing BPS to execute such Agreement, and authorizing and directing the taking
of other actions and approval and execution of other documents as necessary or desirable to carry
out and comply with the intent hereof, and containing a savings clause, a severability clause, and
an emergency clause.

WHEREAS, the MHS, a non-profit corporation, and the City, a constitutional charter

city of the State of Missouri, have been working to inventory and process the City’s collection of
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artifacts held in its Soldiers” Memorial Military Museum, and desire to continue to work together
in substantially renovating the Soldiers’ Memorial Military Museum; and

WHEREAS, pursuant to Sections 70.210-70.325 RSMo., municipalities and private
enterprises, such as the Parties to this Agreement, are authorized to contract and cooperate for
the planning, development, construction, acquisition or operation of any public improvement or
facility or for a common service; and

WHEREAS, the City is committed to honoring our Country, our Military forces, and
those who have sacrificed and protected our freedoms, and to that end, to prioritize the
maintenance, renovation and promotion of its Soldiers’ Memorial Military Museum; and

WHEREAS, the City of St. Louis and the Missouri Historical Society together can
achieve restoration and renovation of the Soldiers’ Memorial Military Museum and maintain the
highest standards in bringing the history contained therein to the public and furthering the
Mission of the Soldiers’ Memorial Military Museum, which is to honor the service and sacrifice
of our military, our veterans, and their families; to document and facilitate learning about the
military, veteran and wartime (both battlefield and homefront) experience; and to maintain a

collection of donated artifacts to use toward this end; and
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WHEREAS, the City sees a substantial benefit in collaborating with the MHS to this
end, and desires to enter into a Construction Oversight, Museum Development and Operating
Agreement in substantially the form attached to this Authorizing Ordinance; and

WHEREAS, the City’s Board of Public Service (“BPS”) has authority under the Charter
to approve plans and specifications for public works and improvement projects and to supervise
such work; and

WHEREAS, the Construction Oversight, Museum Development and Operating
Agreement will enable MHS to make significant improvements to the Soldiers’ Memorial
Military Museum without cost to taxpayers; and

WHEREAS, the Soldiers” Memorial Building Commission shall continue to perform its
advisory role regarding matters pertaining to veterans.

WHEREAS, the Board of Aldermen of the City hereby finds it advisable, necessary, and
in the best interests of the City to enter into the Agreement.

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

SECTION ONE. The Board of Aldermen hereby approves and authorizes the execution

of the Construction Oversight, Museum Development and Operating Agreement (the
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“Agreement”) between City, acting through BPS, and MHS in substantially the form attached
hereto as EXHIBIT A and incorporated herein by reference.

SECTION TWO. BPS is hereby authorized to execute, seal, attest and deliver, for and
on behalf of the City, the Agreement, with such changes as are consistent with the intent of this
Authorizing Ordinance and approved by the city counselor, without further action of the Board
of Aldermen. BPS, with the advice and concurrence of the city counselor, is hereby authorized
and directed to execute and deliver the agreements as are necessary and desirable in order to
carry out and comply with and perform the duties of the City with respect to the Agreement.

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

incapable of being executed in accord with the legislative intent.
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SECTION FOUR. In the event of any inconsistency between the provisions of this
Ordinance and the provisions of any prior ordinances, the provisions of this Ordinance shall
prevail.

SECTION FIVE. This Ordinance shall be governed exclusively by and construed in

accordance with the applicable laws of the State of Missouri.
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Construction Oversight, Museum Development and Operating Agreement

This Construction Oversight, Museum Devel opment and Operating Agreement (the
“Agreement”), datedasof 2015 (the “Effective Date"), is made by and between the Missouri
Historical Society, a Missouri proforma decree, not for profit corporation, with offices located at Lindell
and DeBaliviere in Forest Park, St. Louis, Missouri (*MHS"), and City of St. Louis, Missouri, a
constitutional charter city of the State of Missouri (“City”).

WHEREAS, City owns a collection of military-related objects, which are of local and national
historical significance, including photographs, posters and printed materials, uniforms, flags, medals,
firearms, edged weapons and a range of war-time memorabiliafrom both the battle front and the home
front (the collectively the “Collection™); and

WHEREAS, MHS s in the process of inventorying and processing the Collection (the
“Inventory”), and

WHEREAS, it is desired that the Collection be stored and cared for and put on rotating display at
the Soldiers Memorial Military Museum building (the “Building”) and the related plaza and the
collection and staging space located at 1520 Market Street and currently being used to inventory the
Collection (collectively the“Museum”), a City-owned facility located in City of St. Louis (amap of the
Museum building and the related plazais attached hereto as Exhibit A); and

WHEREAS, City desires for MHS to oversee a substantial renovation and reconstruction of the
Museum and to develop the Museum, and MHS desires to develop or cause such development, all as
further set forth herein; and

WHEREAS, City desires for MHS to thereafter operate the Museum, and MHS desires to operate
the Museum, all asforth set forth herein; and

WHEREAS, such actions have been authorized by the proper authorities of City and the Board of
Trustees of MHS; and

WHEREAS, pursuant to Sections 70.210-70.325 RSMo., municipalities and private enterprises such
as the parties to this Agreement are authorized to contract and cooperate for the planning, development,
construction, acquisition or operation of any public improvement or facility or for a common service.

NOW, THEREFORE, for the consideration set forth herein and Ten Dollars had and received, it
is agreed among the parties as follows:

Articlel
Owner ship of the Museum and Collection, Relationship of the Parties; and General Provisions

Section 1.01.  Ownership of Property; Return of Property. This Agreement is a management agreement
and not alease. MHS shall have no real estate interest or ownership of the Museum or the Collection.
The building, 1and, exhibits, including any and all new construction or reconstruction and accessions
during the Term shall be and remain the property of City; provided however that MHS may display at the
Museum relevant items which it owns or borrows from third parties (“Non-Collection Items’) which
items shall not be part of the inventory of the Collection or become the property of City. MHS will






provide an annual inventory of such Non-Collection items to the president of City Board of Public
Service (BPS) and at such other times as reasonably requested on behalf of BPS. Upon expiration of the
Term as defined in Section 4.01 hereafter, MHS shall return to City full possession of the Museum and all
items shown on the inventory of the Collection (plus all items accessioned and less all items de-
accessioned during the Term in accordance with Section 1.04) in the same or better condition as same
were in at the commencement of this Agreement, ordinary wear and tear excepted.

Section 1.02.  Relationship of the Parties. The relationship among the partiesis that of independent
contractors. Nothing contained in this Agreement shall be construed as creating any agency, partnership,
joint venture or other form of joint enterprise, employment or fiduciary relationship among the parties,
and no party shall have authority to contract for or bind any other party in any manner whatsoever;
provided however that while City has the ownership and ultimate responsibility for the Soldiers Memorial
building, it is agreed that MHS shall have authority to contract for reconstruction and renovation of the
Museum and its immediately adjoining environs.

Section 1.03.  Right to Use. City hereby grantsto MHS, and MHS hereby accepts, the exclusive right
to use and operate the Museum and the Collection for the Term set forth below upon the terms and
conditions set forth in this Agreement.

Section 1.04. De-Accessioning and Accessioning. No item contained in the Collection as of the
Effective Date may be de-accessioned, traded or otherwise transferred without prior written consent of
both the City and MHS. In the event MHS believesit isin the best interest of the Museum to de-
accession any item, it shall give City written notice of the item and request de-accession authority. City
shall, within sixty (60) days of receipt of such notice, provide MHS with written instruction as to whether
it consents to the de-accession of such item. If arequest to de-accession is approved, MHS will remove
the item from the Collection and dispose of the item as set forth in its written notice to City. If the
decision is made to deaccession an item or remove an item from the Collection, it should first be offered
to the item’ s donor or donor’ s family, if known. Deaccessioned items will either be stored, offered to an
appropriate repository, sold or destroyed. The City will consider MHS' recommendation as to how the
deaccessioned item will betreated. Any funds secured from such de-accessioning shall be held by MHS
in afund to be used solely for the acquisition or conservation of the Collection. MHS shall be authorized
to recommend accession for the Collection or the Museum any item which it believesis germane and
additive to the Collection subject to the approval of BPS, which must by Charter accept all such gifts and
donations. Such items shall be secured at MHS' expense. The item accessioned shall become part of the
Collection and accordingly, the property of City when it isacquired. Deaccessioning shall follow best
museum practices. MHS shall keep permanent records of any sales, transfers or witnessed destruction of
deaccessioned items.

Section 1.05. Maintaining the Museum and Collection. During the Term, MHS shall maintain the
interior of the Museum in good order and condition, subject to reasonable wear and tear. MHS shall
maintain the Collection in accordance with American Alliance of Museum’ s best practices for collection
and housing of museum collections; provided however, that the parties acknowledge that at the time MHS
commenced its work with the Collection many of the items contained therein were deteriorated and
otherwise damaged and provided further that MHS' ability to return the Collection pursuant to this
Agreement is dependent and contingent upon City’ s continuous compliance with Section 1.08 hereof.

Section 1.06. Major Maintenance and Construction. During the Term, MHS shall be responsible for
the Museum, including repairs and construction including but not limited to the HV AC systems, roof
repairs and other major repairs. City shall be responsible for the keeping the grounds surrounding the
Museum in good condition and order suitable to afirst class museum; provided however, that subsequent
to completion of the initial reconstruction which is the subject of this Agreement should any repair or






construction exceed $50,000 in cost the amount of such repair or reconstruction shall be the responsibility
of City. AsOwner City will cooperate with MHS with respect to arranging for and accomplishing such
repairs. City shall also provide externa security, including but not limited to police protection, to ensure
that employees and visitors to the Museum may be secure when coming and going from the Museum
premises.

Section 1.07.  Utilities. City shall provide electricity, gas, telephone, internet services, water, refuse
collection and sewer service to the Museum at no cost to MHS, and City shall acquire and maintain all
meters, permits, approvals and licenses necessary to effectuate such services. Such services shall be at
least adequate to permit MHS to maintain the Collection in compliance with the standards set forth in
Section 1.05 hereof.

Section 1.08.  License and Permits. City shall useits best effortsto assist MHS to obtain or transfer al
licenses and permits needed for the construction, renovation, devel opment and operation of the Museum.

Articlell
Reconstruction and Renovation of the Museum

Section 2.01.  Reconstruction of the Soldiers Memoria Building. The parties agree that an important
part of the project is a magjor reconstruction and renovation of the Building and the surrounding plaza.
MHS shall have responsibility for all aspects of the reconstruction and renovation; provided that all
architectura plans therefor shall be approved in advance of implementation by the City’s Board of Public
Service and subject to securing the necessary licenses and permits applicable to such work. After
approval of plans by BPS MHS shall be responsible for all of the work including selection and
supervision of al contractors and materialmen. Costs of reconstruction shall be borne by MHS; provided
however that such obligation shall be dependent on receipt of all necessary funds by one or more Donors
to MHS as set forth in Article V11 hereof.

Section 2.02.  Construction Personnel and Museum Staff. MHS shall be responsible, at its sole cost, to
hire contractors for the reconstruction and renovation of the Building as set forth in Article |1 below

Section 2.03.  Schedule and Design Plan. MHS shall submit architectural plans for the reconstruction to
the City’ s Board of Public Service promptly for approval upon their receipt by MHS. In addition, MHS
shall provide to City a Museum construction schedule approximately three (3) months prior to the
commencement of construction. Architectural plans for a portion of the project must be approved by BPS
prior to construction of that portion. Such approval shall not be unreasonably delayed or withheld.

Section 2.04. MHS Responsihilities. MHS shall:

@ engage any and all architects, interior planers, engineers, exhibit consultants, fabricators
and installers and the like that it shall seefit and inits sole discretion for the design, construction,
equipment, and furnishing of the development of the Museum;

(b) supervise the design and devel opment of the Museum;

(© prepare the Museum for installation of the Collection and related exhibits and other
property, and

(d) make regular reports concerning the reconstruction and renovation work to BPS.





Section 2.05. No Liens. MHSwill not cause or permit any lien to be imposed upon the Museum,
except that MHS shall have the right to bond or insure over mechanic's or workman'sliens.

Articlelll
Operation of the Museum
Section 3.01. General. Following the completion of the development of the Museum as contempl ated

by Article I above and thereafter throughout the Term (such period being the “ Operation Period”),
MHS shall operate the Museum in accordance with the terms of this Agreement.

Section 3.02.  Hours of Operation; Admission Fees. During the Term, MHS shall operate the Museum
which shall be free and open to the general public as a museum during normal business hours, subject to
matters beyond MHS' control including but not limited to conditions requiring major construction, repair
and force majeure. MHS may charge an admission fee for specia exhibits and may exclude all persons
attempting to interfere with normal museum operations.

Section 3.03.  Museum Exhibits and Programs. MHS shall have the right and responsibility for
planning, designing and implementing all special and permanent exhibits of the Museum aswell as all
educational, scientific or recreationa programs.

Section 3.04. Rules of Operation. MHS shall adopt, publish and enforce reasonable rules and
regul ations governing the conduct of visitors to the Museum, which rules and regulations may be revised
by MHS from time to time.

Section 3.05. Concessions. MHS shall have the exclusive authority to operate, or cause to be operated,
all concessions on Museum property and to establish, collect and retain all charges derived from such
concessions for Museum purposes; provided that revenues derived therefrom shall be used solely for the
benefit of the Museum. Any concessionaire shall comply with all applicable state and local statutes,
ordinances and regulations. Proceeds from such concessions, net of the cost thereof, shall be used solely
for Museum purposes.

Section 3.06.  Operation of Museum Store. MHS shall have the sole right to establish and operate, or
cause to be operated, any retail store on Museum property and to establish, collect and retain all charges
from sales therein. Proceeds from any such store, net of the cost thereof, shall be used solely for Museum
purposes.

Section 3.07. Special Events. Whileit isthe intention of MHS to give priority to veterans group
functions, the parties agree that MHS shall have the exclusive right to use the Museum for private events
and to charge fees or accept donations for such events. As such, MHS shall have the exclusive right to
rent the Museum for Museum-related and non-Museum-rel ated events by third parties and shall set al
policies and fee schedules for such events. MHS shall seek to cooperate with the City to develop a policy
for such events. All fees or donations, including those arising from the sale of concessions, merchandise,
food and alcohol from any private event or third-party rental, net of the cost thereof, shall be used solely
for Museum purposes. Subject to the restriction of the preceding sentence, MHS shall have the right to
serve, or allowed to be served, food and alcoholic beverages provided it has obtained all necessary
alcohol beverage control license or permits for such activity.





Section 3.08.  Political Activities. Consistent with the Section 501(c)(3) of the Internal Revenue Code,
during the Term no political activities which attempt to influence legisation or which involve a campaign
on behalf or in opposition to any candidate for public office shall be held at the Museum.

Section 3.09. Mestings of Military and Veterans Groups. Military and other relevant groups may apply
to MHS to use the Museum for appropriate functions consistent with the Museum'’ s purpose and mission.
MHS shall seek to cooperate with the City to develop apolicy for such events. Permission to hold such
functions shall be subject to suitability requirements related to the Museum’ s purpose, availability and
other Museum functions and shall be at the sole discretion of MHS.

Section 3.10.  Fictitious Name Rights and Use of MHS Name and Marks. City hereby grantsto MHS
the non-exclusive right during the Term to file afictitious name certificate for, and to use the name and
title “ Soldiers Memoria Military Museum” or any portion or derivation thereof, and to use such fictitious
name in the Museum’ s1ogo, branding, marketing, fund raising and the operations of the Museum. Upon
termination of the Term, such right shall terminate. MHS may use the name “Missouri Historical
Society” and its trade or service marks to designate that it is operating the Museum.

Section 3.11. Employees. Two current City employees, Lynnea R. Magnuson and Vernon Ambus shall
remain City employees acting in the capacity as liaison to veterans groups, cooperative rolesand in an
advisory capacity on veterans matters and security matters. Such persons shall be compensated in all
respects by the City. All other persons working with respect to the Operations of the Museum and
maintenance of the Collection shall be employees or contractors of MHS. Such other employees or
contractors shall be compensated in all respects by MHS and employees. The operation of the Museum
shall be supervised in all respects by MHS.

Section 3.12.  Soldiers Memorial Building Advisory Commission. The parties acknowledge that
pursuant to Chapter 3.56 of the St. Louis City Revised Code (the “ Code”) thereis presently established
an advisory commission designated the Soldiers Memoria Building Commission (the “Commission”).
The Commission shall remain in existence through the term of this Agreement. All actions of the
Commission shall be advisory only as set forth in Section 3.56.10 of the Code and all actions of the
Commission and the Superintendent pursuant to Sections 3.56.320, 3.56.340 of such Chapter or otherwise
shall be subject to the approval and supervision of MHS. The purpose of this Section isto clarify that
MHS shall have overall responsibility for the Museum and the Collection during the Term of this
Agreement and that no action of the Commission shall be taken during such time whichis not agreed to in
writing in advance of such action by MHS.

ArticlelV
Term and Termination

Second 4.01. Term. This Agreement shall commence on the Effective Date and continue until
terminated in accordance with Section 4.02 (the “Term”).

Section 4.02. Termination Events. Either party may terminate this Agreement (i) upon the occurrence
of abreach of amaterial term or condition of this Agreement that is not cured within 45 days, or such
longer period as the non-defaulting party may allow in writing to the defaulting party, after written notice
of such default from the non-defaulting party, (ii) because of the discovery of any provision of this
Agreement that violated local, state or federal law or (iii) any other cause which either party in its sole
discretion determines makes an ongoing relationship problematic. Any termination pursuant to subpart
(iii) herein will be made only after discussion with the other party and agood faith attempt to resolve the






reason(s) for termination. Termination shall be effective two (2) years after notice of termination as given
(the “Termination Date”).

Second 4.03.  Effect of Termination on Funding. Upon the Termination Date of this Agreement,
MHS shall vacate the Museum, remove its property and leave the Museum and the Collection in
good condition, reasonable wear and tear and the condition of the Museum and Collection at the
commencement of the Term excepted. After termination MHS shall not be obligated to fund the
Museum or the Collection including, but not limited to using any endowment or gift made to MHS
in connection with the Museum or the Collection. Such endowment and gifts may thereafter be
used by MHS for any purpose that, in its sole discretion, supports programs, exhibitions, research
and acquisitions relating to Veterans and Military History both at home and abroad.

ArticleV
Representations and Warranties

Section 5.01.  Representations and Warranties of MHS. MHS hereby represents and warrants that:

€)] it is duly organized, validly existing and in good standing as a pro forma decree
corporation under the laws of Missouri and it has the full right, power and authority to enter into
this Agreement and to perform its obligations hereunder; and

(b) it shall perform the services set forth herein using personnel of required skill, experience
and qualifications, in a professional and workmanlike manner in accordance with those standards
it applies to similar work on its own collections and shall devote resources sufficient to meet its
obligations under this Agreement.

Section 5.02.  Representations and Warranties of City. City hereby represents and warrants that:

@ itisabody politic, charter City of the State of Missouri; and

(b) it has the full right, power and authority to enter into this Agreement and perform its
obligations hereunder and will provide its full cooperation to MHS in order for MHS to perform
the Services.

Section 5.03.  Disclaimer of Warranties. EXCEPT FOR THE EXPRESS WARRANTIES IN THIS
ARTICLEV, (i) EACH PARTY HEREBY DISCLAIMS ALL WARRANTIES, EITHER EXPRESS,
IMPLIED, STATUTORY OR OTHERWISE UNDER THIS AGREEMENT, AND (ii) MHS
SPECIFICALLY DISCLAIMS ALL IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE.

Article VI
Exculpation From Liability and Waiver of Remedies

Section 6.01.  Exculpation and Waiver of Remedies. The parties acknowledge that MHS is performing
the services set forth herein for the benefit of City and without profit. In addition, City acknowledges that
thereis serious deterioration of and the need to restore and devel op the Museum and the Collection and
then to operate the Museum in the manner set out in this Agreement. Accordingly, City agreesto exercise
no claim of any kind whatsoever, direct or indirect, against any of MHS, its trustees, officers, employees
or agents with respect to any direct or indirect act or omission, including without limitation, negligence,






by any of them in connection with this Agreement or the services contemplated herein. City also waives
any remedies that it may otherwise have against such persons arising from this Agreement or from the
project which isthe subject of this Agreement.

Article VII
Insurance

Section 7.01.  Insurance Requirements. At all times during the term of this Agreement, MHS shall
maintain, at MHS' cost and expense, at least the following types and amounts of insurance coverage:

@ Commercial General Liability with limits no less than $1,000,000 per occurrence and
$2,000,000 in the aggregate, including bodily injury and property damage and products and
completed operations, which policy will include contractual liability coverage insuring the
Museum, the Collection and the activities of MHS under this Agreement;

(b) Worker's Compensation with limits no less than the greater of (i) $500,000 Employers
Liability with Statutory WC limits, or (ii) the minimum amount required by applicable law;

(© Fine Arts policy with limits no less than $1,000,000-specific to this project;

(d) Commercial Automobile Liability with limits no less than $1,000,000, combined single
limit; and

(e Errors and Omissions/Professional Liability with limits no less than $1,000,000 per
occurrence and $1,000,000 in the aggregate.

Section 7.02.  Additional Requirements. All insurance policies required pursuant to this Article V11
shall:

@ be issued by insurance companies with a Best’s Rating of no less than A-VII;

(b) name City and MHS and, in each case, all successors and permitted assigns, as additional
insureds as their interests may be from time to time.

Section 7.03.  Copies of Policies. Upon the written request of City, MHS shall provide City with copies
of the certificates of insurance and policy endorsements for al insurance coverage required by this
Article VI, and shall not do anything to invalidate such insurance.

Article V111
Funding and Endowment

Section 8.01. Funding. During the Term, except as otherwise set forth in this Agreement with respect
to utilities, exterior maintenance of the Museum and Compensation of City employees, all costs of
construction, development of the Museum and its operations shall be the responsibility of MHS. Except
as set forth in Sections 1.06, 1.07, 1.08 and 1.09 it is understood that City shall have no financial
obligation to pay for construction and renovation or development, operation or maintenance of the
Museum or the Collection. It isunderstood further that MHS has entered in to a funding agreement with
an endowment for the funding of the development, operation and maintenance of the Museum and the





Collection and that its obligations under the Agreement are contingent upon and limited to the amount of
such funding.

Section 8.02. Endowment. City acknowledges that an endowment has been established to fund MHS
expenses and obligations under this Agreement. Should this Agreement be terminated for any reason by
either party, the endowment will be used for other purposes and City shall have no claim with respect to
any portion thereof.

Articlel X
Miscellaneous

Section 9.01. Force Majeure. No party shall be liable or responsible to any other party, nor be deemed
to have defaulted under or breached this Agreement, for any failure or delay in fulfilling or performing
any term of this Agreement (except for any obligations to make payments to the other party hereunder),
when and to the extent such failure or delay is caused by or results from acts beyond the affected party’s
reasonable control, including, without limitation: acts of God; flood, fire or explosion; war, invasion, riot
or other civil unrest; actions, embargoes or blockades in effect on or after the date of this Agreement;
national or regional emergency; compliance with any law or governmental order, rule, regulation or
direction, or any action taken by a governmental or public authority; any other event which is beyond the
reasonable control of such party (each of the foregoing, a“Force Majeure Event”). A party whose
performance is affected by a Force Majeure Event shall give notice to the other parties, stating the period
of time the occurrence is expected to continue and shall use diligent efforts to end the failure or delay and
minimize the effects of such Force Mgjeure Event.

Section 9.02.  Announcements. Unless required by law, prior to the completion of the reconstruction
and renovation of the Museum the parties shall agree upon any announcement, statement, press rel ease or
other publicity or marketing relating to this Agreement and neither party shall issue any such statement,
press release or other publicity without the prior written consent of the other party. Subsequent to the
completion of the reconstruction and renovation and after the reopening of the Museum to the public
MHS may unilaterally issue such material dealing with the Collection, exhibits activities at or sponsored
by the Museum.

Section 9.03.  Notices. All notices, requests, consents, claims, demands, waivers and other
communications hereunder shall be in writing and shall be deemed to have been given (i) when delivered
by hand (with written confirmation of receipt); (ii) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (iii) on the date sent by facsimile (with confirmation of
transmission) if sent during normal business hours of the recipient, and on the next business day if sent
after normal business hours of the recipient or (iv) on the third (3") day after the date mailed, by certified
or registered mail, return receipt requested, postage prepaid. Such communications must be sent to the
respective parties at the addresses indicated below (or at such other address for a party as shall be
specified in anotice given in accordance with this Section 9.03).





If to MHS: Missouri Historical Society
P.O. Box 11940
St. Louis, MO 63112

Facsimile: 314-454-3162

Attention: Dr. Frances Levine, President
and Chief Executive Officer

With a copy to:

Mr. Frank P. Wolff, Jr.

Bryan CaveLLP

Suite 3600, 211 N. Broadway
St. Louis, MO 63102

If to City: City of St. Louis
1200 Market Street
St. Louis, MO 63103

Attention: Mr. Richard Bradley P.E.
President, Board of Public Service

With a copy to:

City Counsdlor

1200 Market Street
Suite 314

St. Louis, MO 63103

Section 9.04.  Entire Agreement. The terms of this Agreement constitute the entire agreement between
MHS and City concerning the transactions contemplated herein. This Agreement supersedes any other
agreements concerning the transactions, whether oral or written, between MHS and City except that the
Agreement between them dated August 1, 2014 with respect to inventorying the Collection shall remain
in full force and effect until completed or terminated.

Section 9.05.  Binding Effect. This Agreement shall be binding upon the parties and their respective
heirs, legal representatives, successors and assigns.

Section 9.06. No Waiver. Failure of aparty toinsist on the strict performance of any provision of this
Agreement shall not be construed or deemed to be awaiver of that provision or any other provision of this
Agreement. Any waivers must be in writing and signed by the party waiving.

Section 9.07. Amendments. Any amendment to this Agreement must be in writing and signed by each
party hereto.





Section 9.08.  No Personal Liability. No alderman, alderwoman, commissioner, director, officer, board
member, employee, or other agent or representative of City or any trustee, officer, employee or agent of
MHS shall be personally liable under or in connection with this Agreement.

Section 9.09. Applicable Law; Non-Discrimination. This Agreement shall be governed by, and
construed and enforced in accordance with, the internal laws of the State of Missouri, without regard to
principles of conflicts of law. MHS shall not discriminate against any employee or applicant for
employment because of race, creed, religion, color, sex, age, national origin, disability, marital status or
sexual orientation in connection with its work on the Building or its operation of the Museum. MHS shall
use its best efforts to comply with the Mayor’s Executive Orders #28 and 47, as amended, with respect to
the renovation taken as awhole.

Section 9.10.  Severability. If any provisions of this Agreement are held to beillegal, invalid or
unenforceable under present or future laws, such provision shall be fully severable, and this Agreement
shall be construed and enforced as if such illegal, invalid or unenforceable provision had never comprised
apart of this Agreement, and the remaining provisions of this Agreement shall remain in full force and
effect and not be affected by theillegal, invalid or unenforceable provision or by its severance from this
Agreement, provided that the parties may still effectively realize the complete benefit of the transaction
contemplated hereby.

Section 9.11.  Counterpart Execution. This Agreement may be executed in one or more counterparts,
each of which, when so executed and delivered, shall be deemed to be an original and all of which, taken
together, shall constitute one and the same instrument.

[THE REMAINDER OF THISPAGE ISINTENTIONALLY BLANK]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the Effective
Date.

CITY OF ST. LOUIS, MISSOURI

By

Richard Bradley
Director of the Board of Public Service

Approved asto form only:

Winston Calvert, City Counselor

Attest:

Parrie L. May, Register

MISSOURI HISTORICAL SOCIETY

By
Harry Rich
Chair

MISSOURI HISTORICAL SOCIETY

By:
Frances Levine
President and Chief Executive Officer
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EXHIBIT A

Plat of Museum Building and Related Plaza
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