10

11

12

13

14

15

16

17

18

19

20

21

22

BOARD BILL NO. 229INTRODUCED BY ALDERWOMAN LYDA KREWSON

An ordinance authorizing The City of St. Louis, Missouri, to enter into a Fourth

Amendment to Memorandum of Agreement with the Bi-State Development Agency of

the Missouri-1llinois Metropolitan District and St. Louis County, Missouri, amending

that certain Memorandum of Agreement dated as of November 1, 2002, as amended, for

the purpose of authorizing said Agency to issue refunding obligations payable and

secured by pledge of the annual appropriation of the quarter-cent sales tax levied by the

City for public transportation purposes by Ordinance No. 63168, the additional quarter-

cent sales tax levied by the City for public transportation purposes by Ordinance No.

64111 and other available revenues of said Agency; and authorizing the City to take

other necessary actions in connection with such Fourth Amendment.

WHEREAS, The City of St. Louis, Missouri (the “City”) is authorized to acquire, construct,
own, operate and maintain mass transportation facilities for public service and to fund the operation
thereof, to acquire private property which is necessary for the purposes of the City by eminent domain,
and to contract for the provision of public mass transportation with the Bi-State Development Agency of
the Missouri-Illinois Metropolitan District (the “Agency”); and

WHEREAS, in 1994, the Missouri General Assembly adopted Senate Bill 432, codified as
Section 94.660 of the Revised Statutes of Missouri, as amended (the “Prop M Tax Act”), which
authorized the City and St. Louis County, Missouri (the “County”) to levy up to a one-half cent sales tax
for public transportation purposes, upon approval of such tax by the voters of both the City and the
County; and

WHEREAS, on August 2, 1994, a majority of the voters of both the City and the County,

respectively, approved the imposition of a one-quarter cent sales tax, known as the Proposition M Sales
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Tax (the “Prop M Sales Tax”), for the purpose of providing a source of funds for public transportation
purposes; and

WHEREAS, pursuant to Ordinance No. 63168, the City imposed a City-wide sales tax of one-
quarter cent for public transportation purposes (the “City’s Prop M Sales Tax); and

WHEREAS, since 1994 the City and the County have annually appropriated funds received from
the Prop M Sales Tax for transfer to the Agency for the purpose of funding the Agency’s public
transportation purposes; and

WHEREAS, pursuant to Ordinance No. 65613, the Board of Aldermen of the City found and
determined that it was necessary and desirable that the Agency proceed with the construction of a project
including a light rail transit line, known as Segment | of the Cross-County Corridor, as well as
improvements associated with the related upgrade and expansion of transit service (the “Project”), and
proceed with the issuance of bonds of the Agency to pay the costs of the Project and that the City enter
into an agreement providing for the annual appropriation of the City’s Prop M Sales Tax to the Agency
for the purpose of funding the costs of the Project, paying debt service on bonds to be issued by the
Agency for such purposes and funding other public transportation purposes of the Agency; and

WHEREAS, in accordance therewith, the City, the County and the Agency entered into a
Memorandum of Agreement dated as of November 1, 2002 (the “Original Agreement”), as amended by a
First Amendment to Memorandum of Agreement dated as of November 1, 2005 (the “First
Amendment”), as amended by a Second Amendment to Memorandum of Agreement dated as of
December 1, 2007 (the “Second Amendment”), and as further amended by a Third Amendment to
Memorandum of Agreement dated as of November 1, 2009 (the “Third Amendment” and together with
the Original Agreement, the First Amendment and the Second Amendment, the “Agreement”) to provide:
(i) for the issuance of bonds by the Agency to provide funds to finance the Project; (ii) the application of

the proceeds of such bonds to pay the costs of the Project; (iii) a source of repayment for such bonds; and
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(iv) for the issuance by the Agency of sales tax appropriation bonds to refund all or any portion of the
Agency’s bonds described therein; and
WHEREAS, in connection therewith, on November 21, 2002, the Agency issued $100,000,000

original principal amount of Mass Transit Sales Tax Appropriation Bonds (MetroLink Cross County
Extension Project) Series 2002A (the “Series 2002A Bonds”), $313,305,000 original principal amount of
Mass Transit Sales Tax Appropriation Bonds (MetroLink Cross County Extension Project) Series 2002B
(the “Series 2002B Bonds”) and $816,760.73 original principal amount of Mass Transit Sales Tax
Appropriation Bonds (MetroLink Cross County Extension Project) Series 2002C (the “Series 2002C
Bonds” and together with the Series 2002A Bonds and the Series 2002B Bonds, the “Series 2002 Bonds”)
to finance the costs of the Project; and

WHEREAS, on November 2, 2005, the Agency issued $150,000,000 original principal amount
of Subordinate Mass Transit Sales Tax Appropriation Bonds (MetroLink Cross County Extension
Project) Series 2005A (the “Series 2005A Bonds”) to finance the costs of completion of the Project; and

WHEREAS, on December 19, 2007, the Agency issued $20,820,000 original principal amount
of Mass Transit Sales Tax Appropriation Refunding Bonds (MetroLink Cross County Extension Project)
Series 2007 (the “Series 2007 Bonds™), to refund certain maturities of the Series 2002B Bonds; and

WHEREAS, on November 9, 2009, the Agency issued $97,220,000 original principal amount
of Mass Transit Sales Tax Appropriation Refunding Bonds (MetroLink Cross County Extension Project)
Series 2009 (the “Series 2009 Bonds”) to refund certain maturities of the Series 2002A Bonds, including
payment of the termination fees for interest rate swaps relating to the Series 2002A Bonds; and.

WHEREAS, on October 14, 2010, the Agency issued $75,000,000 original principal amount of
Subordinate Mass Transit Sales Tax Appropriation Refunding Bonds (MetroLink Cross County Extension
Project) Series 2010A (the “Series 2010A Bonds”) and $70,290,000 original principal amount of

Subordinate Mass Transit Sales Tax Appropriation Refunding Bonds (MetroLink Cross County Extension
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Project) Series 2010B (the “Series 2010B Bonds” and together with the Series 2010A Bonds, the “Series
2010 Bonds”) to refund the Series 2005A Bonds; and
WHEREAS, the outstanding Series 2002 Bonds, Series 2007 Bonds, Series 2009 Bonds and

Series 2010 Bonds are collectively hereinafter referred to as the “Agency Bonds”; and

WHEREAS, on November 4, 1997, a majority of the voters of the City approved the imposition
of an additional one-quarter cent sales tax for the purpose of providing a source of funds for public
transportation purposes; and

WHEREAS, the Prop M Tax Act provides that no tax shall go into effect in the City or the
County unless and until both the City and the County have approved the tax; and

WHEREAS, on April 6, 2010, a majority of the voters of the County approved the imposition of
a one-half cent sales tax, known as the Proposition A Sales Tax (the “County’s Prop A Sales Tax”), for
the purpose of providing a source of funds for public transportation purposes; and

WHEREAS, pursuant to Ordinance No. 64111, the City imposed a City-wide sales tax of an
additional one-quarter cent for public transportation purposes (the “City’s Prop M2 Sales Tax”); and

WHEREAS, the Board of Aldermen of the City finds and determines that it is necessary and

desirable that the City enter into a Fourth Amendment to Memorandum of Agreement with the County
and the Agency (the “Fourth Amendment”) to provide for the Agency’s issuance from time to time of the
Refunding Bonds, as defined in the Fourth Amendment; to provide a source of repayment for said
Refunding Bonds, and to authorize the pledging and assignment of the City’s Prop M2 Sales Tax (in
addition to the City’s Prop M Sales Tax) and the County’s Prop A Sales Tax as security for said
Refunding Bonds; and that the City take certain actions and approve the execution of certain documents

in connection therewith as herein provided.
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BE IT ORDAINED BY THE CITY OF ST. LOUIS AS FOLLOWS:

SECTION ONE. Authorization of Fourth Amendment to Memorandum of Agreement.

The City is hereby authorized to enter into the Fourth Amendment among the County, the Agency and the
City in substantially the form filed in the office of the Registrar of the City, with such changes therein as
shall be approved by the officers of the City executing such document, such officers’ signatures thereon
being conclusive evidence of their approval and the City’s approval thereof.

SECTION TWO. Further Authority. The City shall, and the officers, agents and employees

of the City are hereby authorized and directed to, take such further action, and execute such other
documents, certificates and instruments as may be necessary or desirable to carry out and comply with the
intent of this Ordinance and to carry out, comply with and perform the duties of the City pursuant to the
Agreement, as amended by the Fourth Amendment. The Mayor, Comptroller, President of the Board of
Aldermen, and other officials of the City are hereby authorized, through the term of the Agreement, as
amended by the Fourth Amendment, to execute all documents on behalf of the City as may be required or

desirable to carry out and comply with the intent of this Ordinance and the Fourth Amendment.

ADOPTED this day of , 2012,
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'PROPOSAL:

Pledge All Prop A Receipts to the Cross County Bonds

Metro proposes that the City of St. Louis permit the pledge of all Prop M2 receipts to current and future holders of
MetroLink-related bonds, as it does with Prop M receipts today. By pledging these receipts to the bondholders, key
measures of the credit strength of Metro’s bonds, especially debt service coverage, are positively impacted, likely
resulting in an upgrade of Metro’s credit and lower its borrowing costs in the future.

“Security” to a bondholder is the assurance that its investment in an issuer’s bonds will be repaid on-time and in
full. Security can include a pledge to raise and collect taxes, a promise by the issuer to budget sufficient funds to
make bond payments and even a mortgage on the issuer’s real property. The security package for Metro’s current
bondholders primarily consists of a pledge of all Prop M sales tax receipts delivered to Metro’s trustee after
appropriation by the City and the County. Additional security features for Metro’s bonds include reserve funds in
the event of a payment shortfall and limitations on Metro’s future borrowing.

Bondholder security is a key consideration in an

issuer’s credit rating. When bondholder security 1 Moody's Standard & Poor's
improves, all things being equal, so will an fssuer's | T mmTTTT e
rating. By increasing the amount of pledged | Aat

revenues available to Metro’s bondholders, | Aa2

bondholder security improves and Metro's credit ' Aad

Al

Credit ratings are assigned by so-called Nationally

Recognized Statistical Rating Organizations or A3

“ . : » . g . i Baa1 BBB+
ratings agencies.” These independent, for-profit ‘ Baa2 BEB

companies provide publicly available assessments | Baa3 BBB-

of a bond issuer’s willingness and ability to repay
its debts on-time and in full. Metro’s current bond

ratings on its senior-lien Prop M bonds are
illustrated in the graphic to the right. Ratings agencies produce rating criteria for different types of bondholder
security and use these published criteria to assign ratings to both outstanding bonds and bonds scheduled for

issuance. . .

Current ratings on Metro’s senior lien Prop M bonds.

Ultimately, an issuer’s borrowing costs are tied to these
credit ratings. Buyers of bonds use bond ratings as a
w10 yr measure of risk of default. In the event the ratings agencies
, disagree about a rating (which is fairly common), the

20yr market tends to price the issuer’s bonds to the lowest of the
#30 yr ratings assigned.

0 20 40 60 80 100

AA Spread (bps)

Credit ratings matter because they drive borrowing costs
Shorter bars reflect lower borrowing costs. | and borrowing cost differ significantly for bonds at different
credit qualities. The graphics to the left illustrate the

100 interest rate penalty charged by the market on bonds at
various maturities by comparing the interest rate expected
m10yr | py‘AAA/Aaa’ issuers—the highest credit rating available—
w20yr | totheinterestrate expected by issuers atlower credit
quality. This “credit spread” increases dramatically as bond
#30yr | ratings fall into the ‘A’ category—more than 0.50%. Ideally,
all three major rating agencies would value Metro’s credit
Shorter bars refect lower borrowing costs. | quality in the ‘AA’ category.

A Spread (bps)






WHY MODIFYING THE MOA IS IMPORTANT

The Prop M receipts currently pledged to the repayment of Metro's Cross-County Project bonds travel first to a
bank trustee before being released for Metro’s use for transit operations. Each month, the trustee, using a legal
document called a “trust indenture,” the contract between Metro and its bondholders, uses Prop M moneys
received in the prior month to fill various accounts it holds on behalf of Metro and the bondholders. It first funds
one-sixth of Metro’s next interest payment due (interest on Metro’s senior lien bonds is paid semi-annually). It
next funds one-twelfth of Metro's next principal payment due (principal is due annually). It then funds any
deficiency in the debt service reserve fund, which is held as additional security for the bondholders; this reserve
is typically funded to required levels when the bonds are initially issued. It then funds any costs of the bank
trustee required to administer the trust indenture. Finally, assuming only senior lien bonds outstanding, any
remaining Prop M moneys in hand at that point are transferred to Metro for use in operating public transit.

The MOA today permits the Agency to pledge only the Prop M receipts to its bondholders. A modification to the
MOA will permit it to pledge the City’s Prop M2 and the County’s Prop A receipts, as well.

THE VALUE OF THE ADDITIONAL PLEDGED TAXRECEIPTS

The graphics at the right reflect both current and projected debt service coverage of the outstanding Cross-
County Bonds. Debt service coverage is a percentage reflecting the amount of funds available to pay debt service
vs. the debt service scheduled in a particular year. The Proposed Flow-of-Funds Structure assumes the additional
pledge both the City’s Prop M2 moneys and the County’s Prop A receipts. The dramatic improvement in debt

service coverage o
alone should

Current FEow-of-F’unds Siruc’ﬁure v' Pfébosed Fiéw~of—§funds Structure o

result in all : Pledged Revenue (4/11-3/12): $49MM | | ProFormaPledged Revenue {4/11-3/12): $138MM
ratings in the 1 Debt Service Coverage: 157% 1k Debt Service Coverage: 440%
‘AA/Aa’ category | .

on the Agency'’s

bonds.






The key proposed MOA changes are: (1) permitting the Agency to refund any of its
outstanding bonds on or before December 31, 2014, without further approvals by the City or
County; and (2) permitting the Agency to pledge any and all of the new sales tax receipts
resulting from the county voters’ approval of Proposition A and the resulting triggered
commencement of collections on the new city quarter-cent tax (Proposition M2).

KEY FACTOR DRIVING THE REQUEST

In 2010 the Agency, culminating a series of actions from 2007 through 2009 that addressed
serious fiscal fallout from the global credit crisis, refunded its $150 million Series A 2005
Subordinate Lien Sales Tax Appropriation Bonds (the 2005 Bonds) in two tranches: its
$75.0 million Series 2010A Variable Rate Subordinate Lien Sales Tax Appropriation Bonds
(the 2010A Bonds); and, its $70.3 million Series 2010B Fixed Rate Subordinate Lien Sales

Tax Bonds (the 2010B Bonds).

The Agency structured its 2010A and 2010B Bonds anticipating a more comprehensive
refinancing of its debt obligations during 2013 when much of its senior lien debt will become
eligible for optional call by the Agency. The Agency issued its 2010A Bonds on the credit of
a JPMorgan Chase Bank direct-pay letter-of-credit, expiring in late 2013. It issued its- 2010B
Bonds as a short-term obligation on its own credit with a final maturity in late 2013.

The Agency’s ability to address the refinancing of its 2010A and 2010B Bonds is
imperative. It is this situation driving the MOA amendment request.

IMPLICATIONS/INABILITY TO REFUND BONDS

The Agency is requesting amendment of the MOA to permit the refinancing of its 2010A
and 2010B Bonds in order to avoid a potential payment default on those obligations.
Without MOA amendments authorizing refinancing transactions, the Agency will be faced
with the certain redemption of the $70.3 million Series 2010B Bonds on October 1, 2013,
and the potential redemption of the $75 million Series 2010A Bonds on or about the same
date if JPMorgan did not agree to an extension to its current letter-of-credit. The Agency
likely would not have the cash-on-hand necessary to redeem one or both series, potentially
resulting in a payment default to its bondholders.

IMPLICATIONS/PLEDGE OF PROP A AND PROP M2 SALES TAXES

Less dire than a payment default would be the Agency’s potential loss of economic savings
resulting from a refinancing of its existing bonds. Projecting current markets into Summer
2013, the Agency could benefit from economic savings totaling $25 million or more by
refinancing portions of its existing indebtedness.

The Agency is requesting amendment of the MOA to permit the pledging of Proposition A
and Proposition M2 sales taxes in order to improve bondholder security and, thus, enhance
its bond ratings and reduce its borrowing costs. The Agency’s inability to pledge sales tax
payments the City and the County are already making to the Agency does not harm the
Agency’s ability to operate and provide public transit services, but it does needlessly
increase its borrowing costs. Because the MOA changes requested will not permit the






Agency to issue debt for new projects, the City faces no drawbacks in making the
Proposition M2 moneys available to the Agency’s bondholders.

SUMMARY

The benefits from the MOA amendments requested are significant: (i) avoiding potential
payment defaults on its 2010A and 2010B Bonds; (ii) generating potential economic savings
from lower payment obligations on its debt; (iif) improving its bond ratings; (ii); and (iv)
strengthening Agency operations by normalizing its debt service over time.

There are no material drawbacks to the Agency’s funding partners in approving the MOA
amendments: (i) the Agency is seeking a pledge of revenues already being paid to the
Agency and which state law requires to be used for public transit purposes; (ii) the Agency
will not have authority to issue debt for new projects without further approvals by the City
and County; and (iii) the Agency’s ability to refund existing debt is time-limited, requiring
approvals for financings transacted after 2014.







FOURTH AMENDMENT TO MEMORANDUM OF AGREEMENT

THIS FOURTH AMENDMENT TO MEMORANDUM OF AGREEMENT (the “Fourth
Amendment”) dated as of ___,2012isby and among THE CITY OF ST. LOUIS,
MISSOURI, a congtitutional charter city and political subdivision of the State of Missouri (the “City”),
ST. LOUISCOUNTY, MISSOURI, aconstitutional charter county and political subdivision of the State
of Missouri (the “County”) and BI-STATE DEVELOPMENT AGENCY OF THE MISSOURI-
ILLINOISMETROPOLITAN DISTRICT, alegally constituted body corporate and politic created and
existing by reason of a joint compact between the States of Missouri and Illinois which is codified at
Section 70.370 et seq. of the Missouri Revised Statutes, as amended, and 45 ILCS 100/1 et seq. of the
Illinois Compiled Statutes, as amended (the “Agency”) and amends the Memorandum of Agreement
dated as of November 1, 2002 by and among the parties hereto (the “Original Agreement”), as amended
by the First Amendment to Memorandum of Agreement dated November 1, 2005 by and among the
parties hereto (the “First Amendment”), as amended by the Second Amendment to Memorandum of
Agreement dated as of December 1, 2007 by and among the parties hereto (the “ Second Amendment”),
and further amended by the Third Amendment to Memorandum of Agreement dated as of November 1,
2009 by and among the parties hereto (the “Third Amendment”). The Origina Agreement, as amended
by the First Amendment, the Second Amendment, the Third Amendment and this Fourth Amendment, is
hereinafter referred to as the “ Agreement.”

WHEREAS, the City, the County and the Agency entered into a Memorandum of Understanding,
dated December 1, 2000 (the “MOU"), relating to an expansion of the Agency’s light rail transit system
known as MetroLink, including alight rail transit line known as Segment | of the Cross-County Corridor
and improvements associated with the related upgrade and expansion in transit service (the “Project,” as
further described in the Original Agreement); and

WHEREAS, the parties agreed that financing was necessary to provide funds to acquire, plan,
construct, equip and improve the Project, to fund reasonable reserves for such financing and for the
Project and to fund the costs of issuance relating to such financing; and

WHEREAS, the City, the County and the Agency entered into the Original Agreement to provide
for the issuance of bonds by the Agency to provide funds to finance the Project, to provide for the
application of the proceeds of such bonds to pay the costs of the Project and to provide a source of
repayment for such bonds; and

WHEREAS, in accordance with the Original Agreement, on November 21, 2002, the Agency
issued (a) $100,000,000 origind principal amount Mass Transit Sales Tax Appropriation Bonds
(MetroLink Cross County Extension Project) Series 2002A (the “Series 2002A Bonds’),
(b) $313,305,000 original principal amount Mass Transit Sales Tax Appropriation Bonds (MetroLink
Cross County Extension Project) Series 2002B (the “Series 2002B Bonds”), and (c¢) $816,760.73 original
principal amount Mass Transit Sales Tax Appropriation Bonds (MetroLink Cross County Extension
Project) Series 2002C (the “Series 2002C Bonds’ and together with the Series 2002A Bonds and the
Series 2002B Bonds, the “ Series 2002 Bonds’) pursuant to the Trust Indenture dated as of November 1,
2002 (the “2002 Origina Indenture”) between the Agency and The Bank of New York Mellon Trust
Company, N.A. (formerly known asBNY Trust Company of Missouri), as trustee (the “ Trustee”); and

WHEREAS, in accordance with the Original Agreement as amended by the First Amendment, on
November 2, 2005, the Agency issued $150,000,000 origina principal amount Subordinate Mass Transit
Sales Tax Appropriation Bonds (MetroLink Cross County Extension Project) Series 2005A (the “ Series
2005A Bonds’) pursuant to the Trust Indenture dated as of November 1, 2005 between the Agency and
the Trustee; and
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WHEREAS, in accordance with the Original Agreement as amended by the First Amendment and
the Second Amendment, on December 19, 2007, the Agency issued $20,820,000 origina principal
amount Mass Transit Sales Tax Appropriation Refunding Bonds (MetroLink Cross County Extension
Project) Series 2007 (the “ Series 2007 Bonds") pursuant to the 2002 Origina Indenture, as supplemented
by the First Supplemental Trust Indenture dated as of May 1, 2006 (the “First Supplemental Trust
Indenture”) and the Second Supplementa Trust Indenture dated as of December 1, 2007 (the “ Second
Supplemental Trust Indenture”); and

WHEREAS, in accordance with the Original Agreement, as amended by the First Amendment,
the Second Amendment and the Third Amendment, with the consent of the Trustee, in accordance with
Section 8.4 of the Original Agreement and Article X of the 2002 Original Indenture, the Agency was
authorized to provide for the issuance of Refunding Bonds until December 31, 2010; and

WHEREAS, in accordance with the Original Agreement, as amended by the First Amendment,
the Second Amendment and the Third Amendment, on November 9, 2009, the Agency issued
$97,220,000 original principa amount Mass Transit Sales Tax Appropriation Refunding Bonds
(MetroLink Cross County Extension Project) Series 2009 (the * Series 2009 Bonds’) pursuant to the 2002
Original Indenture, as supplemented by the First Supplemental Trust Indenture, the Second Supplementa
Trust Indenture and the Third Supplementa Trust Indenture dated as of November 1, 2009 (the “Third
Supplemental Trust Indenture”) (the 2002 Original Indenture, as supplemented and amended by the First
Supplementa Trust Indenture, the Second Supplemental Trust Indenture and the Third Supplemental
Trust Indenture is hereinafter referred to asthe 2002 Indenture”); and

WHEREAS, in accordance with the Original Agreement, as amended by the First Amendment,
the Second Amendment and the Third Amendment, on October 14, 2010, the Agency issued (a)
$75,000,000 origina principa amount Subordinate Mass Transit Sales Tax Appropriation Refunding
Bonds (MetroLink Cross County Extension Project) Series 2010A (the “Series 2010A Bonds’), and (b)
$70,290,000 origina principa amount Subordinate Mass Transit Sales Tax Appropriation Refunding
Bonds (MetroLink Cross County Extension Project) Series 2010B (the “Series 2010B Bonds’ and
together with the Series 2010A Bonds, the “ Series 2010 Bonds™) pursuant to the Trust Indenture dated as
of October 1, 2010 (the “2010 Indenture”) between the Agency and the Trustee for the purpose of
refunding the Series 2005A Bonds; and

WHEREAS, the Series 2002 Bonds, the Series 2007 Bonds, the Series 2009 Bonds, the Series
2010 Bonds and any Refunding Bonds are collectively hereinafter referred to asthe “Agency Bonds;” and

WHEREAS, the parties desire to amend the Origina Agreement, as amended by the First
Amendment, the Second Amendment and the Third Amendment, pursuant to this Fourth Amendment in
order to provide for the issuance of Refunding Bonds and the pledge and assignment of certain saes tax
revenues.

NOW, THEREFORE, in consideration of the mutual agreements herein contained and contained
in the Original Agreement, as amended, the City, the County and the Agency agree as follows:

1. Amend Definitions. The definitions of “Prop M Sales Tax,” “Refunding Bonds,”
“Senior Lien Bonds,” “Subordinate Indenture” and “ Subordinate Obligations’ contained in Section 1.1 of
the Origina Agreement, as amended by the First Amendment, the Second Amendment and the Third
Amendment, are hereby amended and restated as follows:

“Prop M Sales Tax” means Transit Saes Tax.
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“Refunding Bonds” means one or more series of Agency Bonds or other bonds, notes or
other instruments evidencing an indebtedness or obligation of the Agency secured by a
pledge of and security interest in the Agreement and issued for the purposes of refunding
or discharging al or any portion of the Senior Lien Bonds and Subordinate Obligations.
In addition, Refunding Bonds may be bonds, notes or other instruments held by the
Agency, the City and/or the County to refund or discharge any Agency Bonds.

“Senior Lien Bonds’ means, collectively, the Agency’s $100,000,000 original principal
amount Mass Transit Sades Tax Appropriation Bonds (MetroLink Cross County
Extension Project) Series 2002A, $313,305,000 original principal amount Mass Transit
Sales Tax Appropriation Bonds (MetroLink Cross County Extension Project) Series
2002B, $816,760.73 origind principa amount Mass Transit Sales Tax Appropriation
Bonds (MetroLink Cross County Extension Project) Series 2002C, $20,820,000 origina
principal amount Mass Transit Sales Tax Appropriation Refunding Bonds (MetroLink
Cross County Extension Project) Series 2007, and $97,220,000 original principal amount
Mass Transit Sales Tax Appropriation Refunding Bonds (MetroLink Cross County
Extension Project) Series 2009, all issued pursuant to the Compact and the 2002
Indenture, and any Refunding Bonds permitted under the Agreement and on a parity with
the Series 2002 Bonds, the Series 2007 Bonds, the Series 2009 Bonds or any Additional
Bonds.

“Subordinate Indenture’” means the Trust Indenture dated as of October 1, 2010
between the Agency and The Bank of New Y ork Mellon Trust Company, N.A. St. Louis,
Missouri, as Trustee, as modified from time to time in accordance with Article IX
thereof, or any other applicable trust indenture executed for the purposes of issuing
Subordinate Obligations.

“Subordinate Obligations’ means, collectively, the Agency's $75,000,000 original
principal amount Subordinate Mass Transit Sales Tax Appropriation Refunding Bonds
(MetroLink Cross County Extension Project) Series 2010A, and $70,290,000 origina
principal amount Subordinate Mass Transit Sales Tax Appropriation Refunding Bonds
(MetroLink Cross County Extension Project) Series 2010B, al issued pursuant to the
Compact and the Subordinate Indenture, and any Refunding Bonds permitted under the
Agreement and subordinate to any Senior Lien Bonds and/or other Subordinate
Obligations.

2. New Definitions. Section 1.1 of the Original Agreement as amended by the First
Amendment, the Second Amendment and the Third Amendment is further amended by adding the
following definitions therein:

“City Prop M Sales Tax” means the additional one-quarter of one percent sales tax
authorized by Section 94.660 RSMo, as amended, as approved by the voters of the City
on November 4, 1997, and authorized for imposition in the City pursuant to Ordinance
64111.

“County Prop A Sales Tax” means the additional one-half of one percent sales tax
authorized by Section 94.660 RSMo, as amended, as approved by the voters of the
County on April 6, 2010, and authorized for imposition in the County pursuant to
Ordinance 24,245.
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“Transit Sales Tax” means collectively (i) the one-quarter percent sales tax authorized
by Section 94.660 RSMo, as amended, as approved by the voters of the City on August 2,
1994, and authorized for imposition in the City pursuant to Ordinance 63168; (ii) the one-
guarter percent sales tax authorized by Section 94.660 RSMo, as amended, as approved
by the voters of the County on August 2, 1994, and authorized for imposition in the
County pursuant to Ordinance 17,153; (iii) the City Prop M Sales Tax; (iv) the County
Prop A Sales Tax; and (v) any future sales tax authorized and approved pursuant to
Section 94.660 RSMo, as amended.

3. Consent to Issuance of Refunding Bonds. The City and the County hereby consent to
the issuance by the Agency from time to time of one of more series of Refunding Bonds for a term or
terms permitted by applicable state and federal law, subject, however, to the terms and conditions set
forth in the 2002 Indenture and the indenture for any Subordinate Obligations, as applicable, and provided
that any such Refunding Bonds shall be issued no later than December 31, 2014. The Agency may, at any
time (including after December 31, 2014), issue Refunding Bonds to refund Agency Bonds held by the
Agency, the City and/or the County. Notwithstanding anything contained to the contrary in the
Agreement, the Agency may apply to rating agencies including Standard & Poor’s Rating Services and
Moody’s Investors Service for al ratings related to the Agency Bonds.

4, Consent to Authority to Pledge Transit Sales Tax. The City and the County hereby
consent to the Agency’ s pledge and assignment from time to time of the revenues and recei pts receivable
by the Agency from Transit Sales Tax pursuant to the Agreement as security for the Agency Bonds,
Additional Bonds and any Refunding Bonds.

5. Covenants Regarding Transit Sales Tax. The parties hereto represent, covenant and
agree asfollows:

@ The City currently intends to impose and collect the Transit Sales Tax in the City
at acombined rate of not less than one-half cent during the Agreement Term.

(b) The City has established a segregated account in the funds of the City known as
“City Public Transit Sales Tax Fund-Account TWQ” [verify name] pursuant to the provisions of the Prop
M Tax Act and Ordinance 64111 of the City which fund is hereby ratified and confirmed. The City
covenants and agrees to maintain such fund throughout the Agreement Term and to deposit to such fund
all moneys received from the Director of Revenue of the State of Missouri from the City Prop M Sales
Tax.

(©) The County currently intends to impose and collect the Transit Sales Tax in the
County at acombined rate of not less than three-quarters cent during the Agreement Term.

(d) The County has established a segregated account in the funds of the County
known as “Public Mass Transportation Tax Fund- " [verify name] pursuant to the
provisions of the Prop M Tax Act and Ordinance 24,245 of the County which fund is hereby ratified and
confirmed. The County covenants and agrees to maintain such fund throughout the Agreement Term and
to deposit to such fund all moneys received from the Director of Revenue of the State of Missouri from
the County Prop A Sales Tax.

6. Capitalized Terms. All capitalized terms used herein, which are not otherwise defined
in this Fourth Amendment, shall have the meanings ascribed for them in the Original Agreement, as
amended by the First Amendment, the Second Amendment and Third Amendment, as applicable.
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7. Prior Provisions in Effect. Except as amended hereby, all provisions of the Original
Agreement, as amended by the First Amendment, the Second Amendment and the Third Amendment,
shall remain in full force and effect.

8. Severability. If any provision of this Fourth Amendment is held invalid or
unenforceable by any court of competent jurisdiction, such holding shal not invalidate or render
unenforceable any other provision hereof.

9. Applicable Law. This Fourth Amendment shall be governed by and construed in
accordance with the laws of the State of Missouri. Ininterpreting this Fourth Amendment, the provisions
of the Compact shall prevail over any conflicting provisions of other Missouri laws.

10. Counterparts. This Fourth Amendment may be executed simultaneoudy in severa
counterparts, each of which shall be deemed to be an original and all of which shall constitute but one and
the same instrument.

11. Reference in Original Agreement. The parties acknowledge that all references to the
“Bonds’ in the Original Agreement, as amended, shall hereafter mean the Agency Bonds as defined
above.

[Remainder of page left intentionally blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment to
Memorandum of Agreement to be executed by their respective officers or officials.

Executed by the City on , 2012

THE CITY OF ST. LOUIS, MISSOURI

Francis G. Slay
Mayor
[SEAL]
ATTEST:
Darlene Green
Comptroller
Parrie May
Register

APPROVED ASTO FORM:

City Counselor

[Remainder of page left intentionally blank]
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Executed by the County on , 2012.

ST. LOUISCOUNTY, MISSOURI

By:

[SEAL] Name: Charlie A. Dooley
Title: County Executive
ATTEST:

Name: Genevieve M. Frank
Title: Administrative Director

Approved asto legal form:

By

County Counselor

Approved:

By

Accounting Officer

[Remainder of page left intentionally blank]
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Executed by the Agency on , 2012

BI-STATE DEVELOPMENT AGENCY OF
THE MISSOURI-ILLINOIS
METROPOLITAN DISTRICT

By:
[SEAL] Name: David A. Dietzel
Title: Chair of the Board of Commissioners
ATTEST:
Name:
Title:

[Remainder of page left intentionally blank]
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The undersigned, as Trustee under the 2002 Indenture and the Subordinate Indenture, hereby

consents to the execution and delivery of the foregoing Fourth Amendment to Memorandum of
Agreement.

Executed by the Trustee on , 2012

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., asTrustee

By:
Name:
Title:

[Remainder of page left intentionally blank]
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The undersigned hereby consents to the execution and delivery of the foregoing Fourth
Amendment to Memorandum of Agreement. By granting this consent, Financial Security Assurance Inc.
expresses no opinion as to whether the consent to the Fourth Amendment to Memorandum of Agreement
by any other person is required.

Executed by the Bond Insurer on , 2012,
FINANCIAL SECURITY ASSURANCE
INC.
By:
Name:
Title:

[Remainder of page left intentionally blank]
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