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BOARD BILL NO. 264 INTRODUCED BY: ALDERWOMAN KREWSON

An Ordinance authorizing the City to execute a Cooperation Agreement and certain
documents related thereto, which Cooperation Agreement and attachments attached hereto
amend in part the Agreement incorporated into Ordinance No. 69732, and allowing for the City
of St. Louis, the Great Rivers Greenway District, and the CityArch River 2015 Foundation to
provide procedures for their cooperation in the design, completion, and ongoing operation, care
and maintenance of City blocks 114 and 131, of which the City is Lessee, which blocks pursuant
to St. Louis City Ordinance No. 69732 comprise part of the CityArchRiver Project Area as set
forth therein, and containing a severability clause, a governance clause, and an emergency

clause.

WHEREAS, the City of St. Louis, Missouri, a Missouri Charter City, (the “CITY™), is
authorized and empowered under the Intergovernmental Agreement Act, Sections 70.210 to
70.325 of the Revised Statutes of Missouri, to contract and cooperate with any other municipality
of political subdivision for the planning, development, construction, acquisition or operation of

any public improvement or facility, or for a common service; and

WHEREAS, the CITY adopted Ordinance No. 69372 on DATE, in which the CITY
entered a Cooperative Agreement with the Great Rivers Greenway District, a body corporate and
a political subdivision of the State of Missouri, (the “DISTRICT”), and the CityArchRiver 2015
Foundation, a not-for profit corporation, (the “FOUNDATION”), establishing a CITYARCH

RIVER PROJECT AREA, and directing the CITY to enter into further and more comprehensive
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agreements and ordinances to establish a partnership with defined powers concerning

developments in the PROJECT AREA, prior to construction of the same; and

WHEREAS, the Cooperation Agreement approved and authorized by Ordinance No.

69732 provides for amendment and further articulation to same as the PROJECT proceeds; and

WHEREAS, the CITY sees a substantial benefit in collaborating with the DISTRICT
and the FOUNDATION, to enter into a subsequent Cooperation Agreement to provide
procedures for their cooperation in the design and completion of city blocks 114 and 131 and for
the ongoing operation, care and maintenance of the same after construction of this aspect of the

PROJECT is completed; and

WHEREAS, entering the instant Cooperation Agreement to execute this aspect of the
PROJECT when completed, will be of substantial benefit the CITY and its citizens by providing
certain landscape improvements, hardscape improvements, including a structure capable of
accommodating a visitor’s welcome center with amenities, and water features, and by the

provision of areas for rest, relaxation, pubic events, and play for all; and

WHEREAS, the DISTRICT, the FOUNDATION, and the CITY desire to enter into a
Cooperation Agreement in substantially the form attached to this Authorizing Ordinance (the

“Cooperation Agreement”); and

WHEREAS, the Board of Aldermen of the City hereby find it advisable, necessary, and

in the best interests of the City to enter into the attached Cooperation Agreement;
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BE IT ORDAINED BY THE CITY OF ST. LOUIS AS FOLLOWS:

SECTION ONE. Under and by the authority of Sections 67.1700 to 67.1769 RSMo.,
the Intergovernmental Agreement Act, the City is authorized and empowered to contract and
cooperate with any other municipality or political subdivision for the planning, development,

construction, acquisition or operation of any public improvement or facility.

SECTION TWO. The provisions of Sections 67.1700 to 67.1769 RSMo. are adopted

and incorporated herein by reference as it fully set forth herein.

SECTION THREE. This Ordinance is intended to be a supplement to, consistent with,
and not in derogation of Ordinance No. 69732, and all provisions of this Ordinance shall be
interpreted as consistent with Ordinance No. 69732, unless clearly inconsistent, in which case of
any such inconsistency, the inconsistent provision of this Ordinance shall apply. 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. This Ordinance shall amend and
supersede in relevant part Section 22.44.300 of the St. Louis City Revised Code and Ordinance
No. 60536, sections 1-4, 1987, as set forth in the Cooperation Agreement attached hereto and

incorporated herein.

SECTION FOUR. The Board of Aldermen hereby confirms its approval of the
Cooperation Agreement. The Board of Aldermen further finds and determines that it is necessary
and desirable to enter into the Cooperation with the Great Rivers Greenway District, herein
referred to as the “DISTRICT” and the CityArchRiver 2015 Foundation, hereinafter referred to
January 23, 2015
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as the “ FOUNDATION?”, in substantially the form attached hereto as EXHIBIT A and

incorporated herein by reference.

SECTION FIVE. The CITY is hereby authorized to enter into, and the Mayor and the
Comptroller and such other officers of this CITY as are appropriate are hereby authorized and
directed to execute, seal, attest and deliver, for and on behalf of the CITY, the Cooperation
Agreement, with such changes as are consistent with the intent of this Authorizing Ordinance, as
shall be approved by the appropriate officers of the CITY executing the Cooperation Agreement,
such officers’ signatures thereon being conclusive evidence of their approval without further
action of the Board of Aldermen necessary to authorize such changes by the Mayor and
Comptroller or their necessary representatives. The Mayor, the Comptroller, and other
appropriate officers, agents and employees of the CITY, with the advice and consent of the City
Counselor, are hereby further authorized and directed to execute and deliver such agreements as
are necessary and desirable in order to carry out and comply with the intent of this Authorizing
Ordinance and Ordinance No. 69732, to and to carry out, comply with and perform the duties of
the City with respect to the Cooperation Agreement and the Project, set forth in this Ordinance

and in Ordinance No. 69732 .

SECTION SIX. Itis 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 hereto 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
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determined to be or to have been unlawful or unconstitutional, the remaining parts, sections and
subsection shall be in 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 accordance with the legislative intent.

SECTION SEVEN. This ordinance shall be governed exclusively by and construed in

accordance with applicable laws of the State of Missouri.

SECTION EIGHT. Passage of this Ordinance being deemed necessary for the
immediate preservation of the health and welfare of the residents of the City of St. Louis, it is
hereby declared to be an emergency measure within the meaning of Sections 19 and 20 of Article
IV of the Charter of the City of St. Louis and shall become effective immediately upon its

passage and approval by the Mayor.

ATTACHMENT A-COOPERATION AGREEMENT

January 23, 2015
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COOPERATION AGREEMENT

THIS COOPERATION AGREEMENT (this “Agreement”) is entered into as of the

day of , 2015 (the “Date Hereof”) by and among METROPOLITAN
PARKS AND RECREATION DISTRICT, d/b/a The Great Rivers Greenway District, a
body corporate and a political subdivision of the State of Missouri (the “District”),
CITYARCHRIVER 2015 FOUNDATION, a not-for-profit trust organized under the laws of
the State of Missouri (the “Foundation”), and THE CITY OF ST. LOUIS, MISSOURI, a
constitutional charter city of the State of Missouri (the “City”).

WHEREAS, the City owns or leases multiple parcels of real property located in the
downtown area of the City of St. Louis, Missouri, commonly known as the Gateway Mall (the
“Ma”");

WHEREAS, originally, the Mall included City Blocks 114 and 131, together bounded by
Broadway on the East, 7" Street on the West, Chestnut Street on the North and Market Street on
the South, as generally described on Exhibit A attached hereto and incorporated herein (together,
known as, “Kiener Plaza Park”);

WHEREAS, pursuant to that certain Lease dated April 15, 1953, by and between
Southern Real Estate & Financial Company, a Missouri corporation, as Lessor, and Wayco
Petroleum Company, a Missouri corporation, as Lessee (the “Lease”), which Lease was assigned
to the City, the City is the Lessee of parcels 2 through 5 of City Block 131;

WHEREAS, the Foundation has developed a plan for the redevelopment of the riverfront
and the Jefferson National Expansion Memorial, including, but not limited to, the Arch grounds,
Museum, the Old Courthouse and the improvements located on Kiener Plaza Park, all in order to
unify and facilitate greater public access to and utilization of these properties (the
“redevelopment”);

WHEREAS, in conjunction with the above-described redevelopment, the City desires,
and each of the Foundation and the District wishes to cooperate with the City in effecting, the
improvement of Kiener Plaza Park and its re-dedication for public park purposes;

WHEREAS, in order to facilitate the above-described redevelopment, as contemplated
herein, City Blocks 114 and 131 were removed from the Mall pursuant to Ordinance No. 69372
enacted January 18, 2013;

WHEREAS, Kiener Plaza will serve as the primary entryway, orientation and
welcoming center for visitors to the St. Louis region and downtown and in particular for the
Jefferson National Expansion Memorial, including, but not limited to, the Arch grounds,
Museum, the Old Courthouse, and other downtown attractions creating the focal point for a
singular visitor experience within downtown St. Louis;

WHEREAS, the Foundation has prepared, and the parties hereto have jointly approved,
the preliminary plans for the redevelopment and improvement of City Blocks 114 and 131,
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depicting the addition of certain landscape improvements, hardscape improvements, a structure
capable of accommodating a visitor’s welcome center with amenities, and water features, and by
the provision of areas for rest, relaxation, public events, and play (together, the “Concept
Plans™);

WHEREAS, City Blocks 114 and 131 will be, at all times (except as otherwise herein
provided), City property and free and open to the public;

WHEREAS, the Foundation is willing to fund the preparation of documents for the
development of City Blocks 114 and 131 in a manner consistent with the Concept Plans as
provided above (the “Design Documents”);

WHEREAS, upon the completion of the Design Documents and mutual acceptance of
the Design Documents by the City, the District and the Foundation pursuant to the terms of this
Agreement, each of the District and the Foundation is willing to implement the Design
Documents and effect the development of City Blocks 114 and 131 in accordance with the
Design Documents and pursuant to the terms of this Agreement, in cooperation with the St.
Louis Convention and Visitors Commission, Bi-State Development Agency of the Missouri-
Illinois Metropolitan District, a/k/a “Metro,” the Jefferson National Parks Association, and
Gateway Greening, Inc.;

WHEREAS, pursuant to Sections 70.210-70.325 RSMo, municipalities and private
entities, such as those enterprises named above, 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;

WHEREAS, the City, the District and the Foundation desire to enter into this
Agreement, which provides procedures for their cooperation in the design and completion of
City Blocks 114 and 131 and for the ongoing operation, care and maintenance of City Blocks
114 and 131 after construction of Kiener Plaza is completed, in cooperation with the
aforementioned civic enterprises, and in accordance with a high standard of care and in a good
and prudent manner; and

WHEREAS, the execution and delivery by the City of this Agreement is authorized by
Sections 70.210-70.325 RSMo, and, as to City Blocks 131 and 114, has been authorized by City
Ordinance No. (BB ), amending and superseding in relevant part City
Ordinance 60356 88 1--4, 1987 (Chapter 22.44.300), as further described below.

NOW, THEREFORE, for and in consideration of the above-stated premises and other
good and valuable consideration, the parties hereto agree as follows.

1. General Provisions.

@) License to Enter City Blocks 114 and 131. The City hereby grants to each
of the District and the Foundation, and their respective agents, employees, consultants,
contractors, successors, and assigns during the term of this Agreement, the continuous and
unrestricted, non-exclusive right, subject to the provisions of this Agreement, to enter upon City
Blocks 114 and 131 for the purpose of developing the Design Documents and otherwise
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designing and completing the Kiener Plaza, and cooperating with the City in operating and
maintaining the Kiener Plaza once construction is complete, all in accordance with this
Agreement.

(b)  Term.

Q) Term. The initial term of this Agreement shall commence on the
later of (a) the Date Hereof or (b) the date on which this Agreement has been executed by the
District, the Foundation and the City, and the initial term shall expire on the date that is twenty
(20) years thereafter (the “Initial Term”). Thereafter, the term of this Agreement shall
automatically renew for successive ten (10) year periods (each such successive period being a
“Renewal Term?”), subject to the termination rights contained in this Agreement (including, but
not limited to, Section 1(b)(ii) below). The Initial Term and each successive Renewal Term shall
be referred to herein collectively as the “Term.”

(i) Termination.

(1) By the District and the Foundation prior to the
Commencement of Construction. The District and Foundation shall have the right to terminate
this Agreement for convenience and without cause at any time prior to commencement of
construction (hereinafter defined) of the Kiener Plaza by providing the City with thirty (30)
days prior written notice, in which event the Foundation shall have no obligation to complete
the design of the Kiener Plaza. As used herein, “commencement of construction” shall mean
the first physical alteration of City Block 114 or City Block 131 by or on behalf of the
Foundation. Upon commencement of construction, except as otherwise provided in this
Agreement, the District and the Foundation shall not have any right to terminate this
Agreement until construction is completed in accordance with the Construction Documents
(hereinafter defined).

(2) By the Foundation after the Completion of Construction.
After completion of construction, the Foundation shall have the right at any time during the
remainder of the Initial Term of this Agreement to terminate this Agreement for convenience
and without cause by providing the District and the City with one hundred eighty (180) days
prior written notice, in which event this Agreement automatically shall terminate as to the
Foundation on the one hundred eightieth day after such written notice is given.

(3) By the District after the Completion of Construction. After
completion of construction, the District shall have the right at any time during the remainder of
the Initial Term of this Agreement to terminate this Agreement for convenience and without
cause by providing the Foundation and the City with one hundred eighty (180) days prior
written notice, in which event this Agreement automatically shall terminate as to the District on
the one hundred eightieth day after such written notice is given.

(4) By the City. The City shall have the right at any time prior
to completion of construction to terminate this Agreement in the event that (i) the Foundation
fails to use its best efforts to raise funds for the development of City Blocks 114 and 131, or (2)
the Foundation fails to use its best efforts to obtain approval from the Reviewing Parties (as
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defined in Section 2(C) below) of the Design Documents; provided that such failure continues
for a period of ninety (90) days following the Foundation’s receipt of written notice of such
failure from the City. The City shall exercise such termination option by providing the District
and the Foundation with one hundred eighty (180) days prior written notice, in which event
this Agreement automatically shall terminate on the one hundred eightieth day after such
written notice is given.

(5) The Parties’ Rights and Obligations Upon Termination.
Upon expiration or termination of this Agreement, thereafter, (i) no party shall have any further
obligation or liability hereunder, except for matters which expressly survive termination, and
(ii) all improvements and fixtures located in the Kiener Plaza shall remain in the Kiener Plaza
as the property of the City.

Additionally, if the City breaches this Agreement and either the District or the
Foundation terminates this Agreement during the Initial Term due to such breach then all of the
obligations of the District and the Foundation under this Agreement, including but not limited to
their responsibilities for repair, maintenance, insurance and security obligations shall
immediately cease and be of no further force or effect.

(c) Communication with the Public. The parties shall cooperate and
coordinate together to communicate with the public regarding Kiener Plaza.

(d) Designated Representatives.

Q) The Foundation’s “Designated Representative” is:

Maggie Hales

Executive Director

CityArchRiver 2015 Foundation

One Memorial Drive, Suite 700

St. Louis, MO 63102

Telephone: 314.881.2015

Email: maggie.hales@cityarchriver.org

(i)  The District’s “Designated Representative” is:

Susan Trautman

Executive Director

Great Rivers Greenway District
6174 A Delmar Blvd.

St. Louis, MO 63112
Telephone: 314.932.4901
Email: strautman@grostl.org
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(i) The City’s “Designated Representative” is:

City of St. Louis Mayor’s Office
Room 200 City Hall

1200 Market Street

St. Louis, Missouri 63103
Telephone: 314.

Email:

Each party hereto may replace its Designated Representative by providing written notice thereof
to the other parties.

(e) Lease. Notwithstanding anything contained herein to the contrary, the
City hereby represents and warrants to the Foundation that (i) the City is authorized to enter into
and consummate the transaction contemplated by this Agreement and (ii) the execution of this
Agreement and the performance by the City of its obligations under this Agreement do not and
will not conflict with any other agreements to which the City (or any of its departments or
affiliates) is a party, including without limitation, the Lease. The City covenants and agrees that
for so long as this Agreement shall remain in full force and effect, the City shall timely (i)
perform all obligations of the City under the Lease, (ii) renew and extend the term of the Lease as
and when provided for therein, and (iii) deliver to the Foundation a copy of any and all notices
received by the City from the Lessor under the Lease. Notwithstanding anything contained herein
to the contrary, the District hereby represents and warrants to the Foundation that (i) the District is
authorized to enter into and consummate the transaction contemplated by this Agreement and
(i) the execution of this Agreement and the performance by the District of its obligations under
this Agreement do not and will not conflict with any other agreements to which the District (or
any of its departments or affiliates) is a party. Notwithstanding anything contained herein to the
contrary, the Foundation hereby represents and warrants to the District that (i) the Foundation is
authorized to enter into and consummate the transaction contemplated by this Agreement and
(i) the execution of this Agreement and the performance by the Foundation of its obligations
under this Agreement do not and will not conflict with any other agreements to which the
Foundation (or any of its departments or affiliates) is a party.

(j) The Ordinance. Ordinance (BB ) shall amend Section
22.44.300 of the St Louis City Revised Code and Ordinance 60356, 8§ 1--4, 1987, to read in
relevant part as follows:

Kiener Plaza.

City Blocks 114 and 131, bounded by Broadway on the east, Market Street on the
south, 7th Street on the west, and Chestnut Street on the north, are hereby together
re-designated and re-established as a public park, to be used and maintained as
such by the City, subject to the provisions of this chapter.
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The re-designation of City Block 131 as a public park is subject to the applicable
terms and provisions of a certain lease of a portion of such City Block, dated
April 15, 1953, by and between Southern Real Estate & Financial Company, a
Missouri corporation, Lessor, and Wayco Petroleum Company, a Missouri
corporation, Lessee, the City of St. Louis, assignee-successor-lessee.

Kiener Plaza shall be re-developed pursuant to a Cooperation Agreement between
the City, the Metropolitan Park and Recreation District, d/b/a The Great Rivers
Greenway District, and CityArchRiver 2015 Foundation and following
completion shall be administered, managed and maintained by the Division of
Parks of the Department of Parks, Recreation and Forestry, pursuant to Article
XI11, Section 14-B of the City Charter in cooperation and collaboration with, and
support from, the District and the Foundation.

(9) The Objectives of the District and the Foundation. Each of the District
and the Foundation agrees to use its best efforts to implement and effect the development of City
Blocks 114 and 131 in accordance with the Design Documents and pursuant to the terms of this
Agreement, in cooperation with the St. Louis Convention and Visitors Commission, Bi-State
Development Agency of the Missouri-1llinois Metropolitan District, a’k/a “Metro,” the Jefferson
National Parks Association, and Gateway Greening, Inc. Each of the District and the Foundation
further agrees to use its best efforts to provide for the ongoing operation, care and maintenance
of City Blocks 114 and 131 after construction of Kiener Plaza is completed, in cooperation with
the aforementioned civic enterprises.

2. The Design Phase.

(a) The Design Documents. Subject to the terms of this Agreement, including
without limitation the termination rights contained herein, the parties agree that the Foundation
will engage, at the Foundation’s sole cost and expense, one or more design firms chosen by the
Foundation, in its sole discretion, to prepare the Design Documents for the proposed development
of the Kiener Plaza, consistent with and in further iteration of the concept designs previously
reviewed and approved by the parties (the “Concept Designs”). The Design Documents shall
include complete information relating to the proposed appearance and infrastructure of the Kiener
Plaza, including but not limited to information relating to traffic and pedestrian flow, the use of
natural and artificial light and materials, the common area and green space landscapes, and the
location and types of hardscape improvements and water features. Prior to the Date Hereof, a
draft of the Design Documents has been presented to the Foundation, except with respect to the
Visitors Center (as defined in Section 4 herein). Design Documents for the Visitors Center will
be prepared and presented to the organizations cooperating in the funding, construction and
operation of the Visitors Center at a later date.

(b) Preliminary Review. While the Foundation is working with the design
professionals in the development of the Design Documents, the Foundation, the District and the
City shall cooperate through an informal meeting or meetings so that the City’s Designated
Representative, the City’s Designated Representative’s designees, the District’s Designated
Representative and the District’s Designated Representative’s designees may review the Design
Documents in light of the parties’ mutual approval of the Concept Designs and discuss the City’s
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and the District’s initial reactions and/or comments thereto with the Foundation in an effort to
address issues so that the formal review process is expedited to the greatest extent possible.
Thereafter, the Foundation may, but shall not be obligated to, cause its design firm to revise the
Design Documents before the Foundation submits the Design Documents to the City and the
District for formal approval pursuant to Section 2(c) below.

(c) The Approval Process. After the informal preliminary review
contemplated in Section 2(b) above and upon the Foundation’s approval of any revisions to the
Design Documents, the Foundation shall submit four (4) complete sets of the Design Documents
to the District for review and approval as provided in this Section. The Foundation shall deliver
the Design Documents to the District’s Designated Representative. Within thirty (30) days after
their receipt of the Design Documents, the District’s Designated Representative shall notify the
Foundation in writing as to whether or not the District has approved the Design Documents. If
the District has not approved the Design Documents, then its written notification to the
Foundation shall specify the reasons therefor, in which event the Foundation may, but shall not be
obligated to, revise the Design Documents and re-submit the same to the District for review and
approval. If the Foundation re-submits the Design Documents to the District as provided in the
immediately preceding sentence, then within ten (10) days after its receipt of the re-submitted
Design Documents, the District shall notify the Foundation in writing as to whether or not it has
approved the re-submitted Design Documents. If the District has not approved the re-submitted
Design Documents, then its written notification to the Foundation shall specify the reasons
therefor. The foregoing procedure shall be repeated until either the Foundation ceases its efforts
to obtain approval of the Design Documents or the Design Documents have been finally approved
by the Foundation and the District.

(d) Following approval by the District, the Foundation shall deliver the
Design Documents to the City’s Designated Representative. Within thirty (30) business days
after his or her receipt of the Design Documents, the City’s Designated Representative shall
present the Design Documents to the City’s Board of Public Service (“BPS”) and to the City’s
Preservation Board (collectively, the “Reviewing Parties”). Within forty-five (45) days after their
receipt of the Design Documents, the Reviewing Parties shall notify the Foundation and the
District in writing as to whether or not they have approved the Design Documents. If any of the
Reviewing Parties have not approved the Design Documents, then their written notifications to
the Foundation and the District shall specify the reasons therefor, in which event the Foundation
may, but shall not be obligated to, revise the Design Documents and re-submit the same to the
Reviewing Parties and (with respect to the changes only) to the District for review and approval.
If the Foundation re-submits the Design Documents to the District and the Reviewing Parties as
provided in the immediately preceding sentence, then within forty-five (45) days after their
receipt of the re-submitted Design Documents, each of the District and the Reviewing Parties
shall notify the Foundation in writing as to whether or not they have approved the re-submitted
Design Documents. If any of the Reviewing Parties or the District (with respect to the changes)
have not approved the re-submitted Design Documents, then their written notifications to the
Foundation shall specify the reasons therefor. The foregoing procedure shall be repeated until
either the Foundation ceases its efforts to obtain approval of the Design Documents or the Design
Documents have been finally approved by the Foundation, the District, and the Reviewing
Parties.
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(e) Notwithstanding the ten- and thirty-day periods of time referenced in the
foregoing provisions, the District and the Reviewing Parties shall use their best efforts to expedite
their review and approval processes; provided, however, that the foregoing shall not require any
Reviewing Party or the District to take any action that would violate or otherwise be contrary to
any ordinance to which said party is subject. The provisions of any ordinance to the contrary
notwithstanding, approval of the Design Documents by the Reviewing Parties shall be sufficient
to bind the City with respect thereto and shall be the only Design Documents approval required
on behalf of the City.

3. The Construction Phase.

@) The Construction Documents. Upon the completion of the Design
Documents and the parties’ approval of same as provided in Section 2 above, the parties agree
that the Foundation will engage an architect to prepare plans and specifications for the
construction of the Kiener Plaza (the “Construction Documents”), which shall include, among
other things, the location and types of shrubs, trees and other plants within the Kiener Plaza and
which shall be subject to the approval of the City and the District as provided in this Section.

(b) The Approval Process. Upon completion of the Construction Documents,
the Foundation shall submit four (4) complete sets of the Construction Documents to the District
for review and approval as provided in this Section. The Foundation shall deliver the
Construction Documents to the District’s Designated Representative. Within thirty (30) days
after their receipt of the Construction Documents, the District’s Designated Representative shall
notify the Foundation in writing as to whether or not the District has approved the Construction
Documents. If the District not approved the Construction Documents, then its written notification
to the Foundation shall specify the reasons therefor, in which event the Foundation may, but shall
not be obligated to, revise the Construction Documents and re-submit the same to the District for
review and approval. If the Foundation re-submits the Construction Documents to the District as
provided in the immediately preceding sentence, then within ten (10) days after its receipt of the
re-submitted Construction Documents, the District shall notify the Foundation in writing as to
whether or not it has approved the re-submitted Construction Documents. If the District has not
approved the re-submitted Construction Documents, then its written notification to the
Foundation shall specify the reasons therefor. The foregoing procedure shall be repeated until
either the Foundation ceases its efforts to obtain approval of the Construction Documents or the
Construction Documents have been finally approved by the Foundation and the District.
Following approval by the District, the Foundation shall deliver four (4) complete sets of the
Construction Documents to the City’s Designated Representative. Within five (5) business days
after his or her receipt of the Construction Documents, the City’s Designated Representative shall
present the Construction Documents to BPS for review and approval and to the Plan Examination
Section of the City’s Building Division solely for the purpose of confirming whether the
Construction Documents comply with the applicable building codes (collectively, the “CD
Reviewing Parties”). Within twenty (20) business days after their receipt of the Construction
Documents, the CD Reviewing Parties shall notify the Foundation and the District in writing as to
whether they have approved or disapproved the Construction Documents. If any of the CD
Reviewing Parties elects not to approve the Construction Documents, then such CD Reviewing
Party’s written notification to the Foundation and the District shall specify the reasons therefor. If
any of the CD Reviewing Parties elect not to approve the Construction Documents, then the
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Foundation may, but shall not be obligated to, revise the Construction Documents and re-submit
the same to the CD Reviewing Parties and (with respect to the changes only) to the District for
review and approval. If the Foundation re-submits the Construction Documents to the District
and the CD Reviewing Parties as provided in the immediately preceding sentence, then within ten
(10) days after their receipt of the re-submitted Construction Documents, the District and the CD
Reviewing Parties shall notify the Foundation in writing as to whether or not they have approved
the re-submitted Construction Documents. If any of the CD Reviewing Parties or the District
(with respect to the changes) have not approved the re-submitted Construction Documents, then
their written notifications to the Foundation shall specify the reasons therefor. The foregoing
procedure shall be repeated until either the Foundation ceases its efforts to obtain approval of the
Construction Documents or the Construction Documents have been finally approved by the
Foundation, the District and the CD Reviewing Parties. Notwithstanding the ten- and twenty-day
periods of time referenced in the foregoing provisions, the District and the CD Reviewing Parties
shall each use their best efforts to expedite their review and approval processes; provided,
however, that the foregoing shall not require the District or any CD Reviewing Party to take any
action that would violate or otherwise be contrary to any ordinance to which said CD Reviewing
Party is subject. If the CD Reviewing Parties approve the Construction Documents, the
provisions of any ordinance to the contrary notwithstanding, the City shall be deemed to have
approved the Construction Documents and no further City review or approval shall be required
and the City and any applicable departments of the City shall issue any building permits or other
authorizations that are required for the District to commence construction of the Kiener Plaza;
provided, however, that the District’s contractor or contractors shall be required to secure a
building permit and, in addition, separate permits for work including, but not limited to,
plumbing, electrical, heating/ventilation, and fire protection installations to the extent the
Construction Documents contemplate such work.

(c) Changes to the Construction Documents prior to Construction. If, after
the City’s and the District’s approval of the Construction Documents as provided above and prior
to the commencement of construction, the Foundation desires to make a material change to the
Construction Documents, then such change shall be subject to the approval of the District and the
CD Reviewing Parties on behalf of the City, as required above. As used in this Agreement, a
“material change” means a change that would affect the types or locations of the improvements
within the Kiener Plaza (including without limitation significant changes to lighting and
landscaping).

(d) Once the Construction Documents have been accepted by the District and
the City, the Foundation shall assign them to the District to allow the District to construct the
improvements to Kiener Plaza.

(e) Before construction begins the District and the Foundation shall provide
the Bureau of Public Service (“BPS”) with bank statements evidencing that construction funds are
available to complete the work.

0] Compliance with Laws. All work performed by or on behalf of the
Foundation and the District in connection with the Kiener Plaza shall be done in a professional
and workmanlike manner, according to the best practices of the respective trades, and so as to
comply with all applicable statutes, laws, ordinances, rules, codes, orders and specifications of all
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federal, state and local agencies, utilities or other bodies having jurisdiction, including but not
limited to occupational safety and health acts and regulations, and the following state statutes
pertaining to public works: prevailing wages on public works, 8§ 290.210-290.340, RSMo; public
works during excessive unemployment 88 290.550-290.580, RSMo; and prompt payment
88§ 34.057, 34.058, RSMo. Furthermore, the Foundation shall cause the Design Documents and
the Construction Documents to comply with the federal Americans with Disabilities Act and other
applicable laws relating to access for persons with disabilities. If, after completion and
acceptance of the Kiener Plaza, alterations must be made to the Kiener Plaza due to the enactment
of any new law or any amendment of a law existing on the Date Hereof, then the Foundation shall
be obligated to complete such alterations or improvements if the cost of such alterations or
improvements does not exceed $100,000. If the cost of such alterations or improvements exceeds
$100,000, the District, the City and Foundation shall cooperate to resolve said issue, provided that
the Foundation shall not be required to incur costs in excess of $100,000. The District shall file
with the Secretary of  BPS the name and address of all contractors and subcontractors who will
work on the construction of the Kiener Plaza, together with the dollar amount of all contracts for
the construction of the Kiener Plaza. All such contractors and subcontractors shall be licensed by
the City and current on payment of all applicable City taxes, and the District shall secure and pay
for (or shall cause its contractors and subcontractors to secure and pay for) all necessary licenses,
permits and inspection fees relating to the Kiener Plaza.

(9) MBE/WBE Policy. The District and the Foundation will comply, and will
require their contractors and subcontractors to comply, with the MBE/WBE policy that is attached
hereto as Exhibit B (the “MBE/WBE Policy”), which implements Mayor’s Executive Order
No. 28, as amended and extended, for purposes of the Kiener Plaza project.

(h) Procurement. Upon determination by the District, based upon its public
procurement process, that acceptable bids which conform to the Construction Documents for the
KienerPlaza have been received from one or more contractors, the District shall have the authority
to select the contractor(s) (or a construction manager at-risk) for the KienerPlaza project in the
District’s sole discretion.

0] Inability to Secure a Qualified Contractor. If, after receiving construction
bids for the Kiener Plaza, the District determines that qualified contractors cannot be secured to
construct the Kiener Plaza in accordance with the Construction Documents for the Project Cost, it
shall immediately notify the City’s Designated Representative and the Foundation’s Designated
Representative. Unless the District indicates that it is willing to pay the additional costs, the
District shall meet as soon as practical with the President of BPS or designee, the City’s
Designated Representative, and the Foundation’s design representative to determine what changes
might be made in the Construction Documents to secure an acceptable bid for the Project Cost.
The parties shall have thirty (30) days to evaluate such changes and agree on modifications to the
Construction Documents. If the parties cannot agree to proceed with revised Construction
Documents, the City, the District or the Foundation may notify the other that the Kiener Plaza
project is terminated, in which event this Agreement shall cease and terminate.
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()] Insurance. The District shall cause its contractors and subcontractors to
carry the following insurance during the period of construction:

I.  Workers Compensation: In amounts required under Missouri Workers
Compensation law

ii.  Employer’s Liability: $1,000,000 Bodily Injury Per Occurrence

iii.  Commercial General and Umbrella Liability: Commercial umbrella insurance
with a limit of not less than $2,000,000 each occurrence — the City, its officers,
and employees shall be included as “additional insureds” under the CGL policy.

iv.  Business Automobile Liability: Coverage of not less than $1,000,000 per
occurrence — coverage shall extend to owned and non-owned autos

The District shall furnish the City with standard certificates of insurance as evidence of
confirmation of all such insurance prior to commencement of the construction contemplated by
this Agreement. All certificates shall provide for thirty (30) days written notice to the City prior
to the cancellation, expiration or reduction of the limits of any insurance referred to therein and
shall name the City, its officers, and employees as additional insureds. All insurers shall have an
A.M. Best rating of A-, IX or higher and be fully authorized to conduct business in the State of
Missouri. Any such required minimum amounts shall not be construed to limit the liability of the
the District or its contractor(s).

Upon written notice from the City’s Comptroller that the limitations on liability of the City under
section 537.610 RSMo. have been increased pursuant to subsection 537.610.5 above the amounts
of coverage provided by the District as of the time of such notice, the District shall within ten
business days cause its liability coverage to be increased to the amount determined pursuant to
subsection 537.610.5, and shall provide evidence of such increase to the Comptroller.

(K) Construction Contracts. Upon compliance with Section 3(h) above, the
District shall negotiate and execute a contract with a construction manager to implement
construction or separate construction contract(s) with the successful bidder(s), all of which
contracts shall be in a form acceptable to the District in its sole discretion (other than provisions
that are required to be included in said contracts pursuant to the terms of this Agreement).
Thereupon, the City shall issue all necessary building permits subject to Section 3(b) above
(provided that the selected contractor(s) have made application for such permits, such applications
reflect compliance with all applicable codes, ordinances and laws, and the requisite permit fees
have been paid) and other authorizations to allow the District and its contractors to commence
construction of the Kiener Plaza and authorize entry of the District and its contractors onto City
Blocks 114 and 131 for the purpose of constructing the Kiener Plaza.

M Termination of Construction Contracts. The District shall have the right,
in its sole discretion, to terminate any construction contract and/or replace any contractor or
subcontractor engaged in connection with the Kiener Plaza. The District shall notify the
Foundation’s Designated Representative and the City’s Designated Representative, in writing,
within seven (7) days of such action.
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(m) City Monitor. The City’s Designated Representative shall designate a
City monitor (the “Monitor”) in connection with the Kiener Plaza. The Monitor may be changed
by the City’s Designated Representative upon one (1) week’s prior written notice to the
Foundation and District. The District shall furnish the Monitor and Foundation with a copy of the
bid package pursuant to Section 3(f) for review and comment within a reasonable time prior to its
issuance, and shall advise the Monitor of the process for soliciting bids for the Kiener Plaza. The
District shall notify the Monitor and Foundation when it believes acceptable bids have been
received for the Kiener Plaza. The Monitor shall review all bonds and insurance posted or
tendered by the District and its contractors in connection with the Kiener Plaza for compliance
with this Agreement and shall notify the District and Foundation of any deficiency, including but
not limited to any deficiency with respect to the MBE/WBE Policy. If the Monitor reasonably
believes any material provision of this Agreement has been violated by the District and
Foundation or that work being done or facilities being installed do not conform to the plans and
specifications approved pursuant to this Agreement, he shall notify the District and the
Foundation, and the Monitor, the President of BPS and the City’s Designated Representative shall
confer with the District and Foundation about the matter. If in the reasonable judgment of such
President the matter is not satisfactorily resolved within ten (10) days after notice to the District,
the President may, but need not, cause suspension of the building permits or other authorization to
the District and its contractors to enter City property for project installation purposes until the
matter is resolved. If the City (or the President of BPS) suspends any building permits or other
authorization to the District (or its contractors) in connection with the Kiener Plaza, then the
District shall have the right to terminate this Agreement by providing the City with five (5) days
prior written notice, in which event this Agreement automatically shall terminate on the sixth day
after such written notice is given. If the District terminates this Agreement as provided in the
immediately preceding sentence, then the District, the Foundation and the City shall jointly devise
a plan to mitigate the impact of the termination of this Agreement by returning City Blocks 114
and 131 to the same condition as such block existed prior to the commencement of construction
or with such modifications to such condition as BPS determines to be acceptable.

(n) Liens. The District shall, in its construction contracts, require each
contractor to agree that no labor performed or materials furnished and incorporated in the Kiener
Plaza shall be the basis for filing a lien against the City or either of City Blocks 114 and 131.
Furthermore, the District shall indemnify and hold harmless the City from and against any
liability arising from the claim of any lien against the City or against either of City Blocks 114
and 131 for construction performed or for labor, materials, services or other products incorporated
into the Kiener Plaza. The District shall not, directly or indirectly, create, incur, assume or suffer
to exist any mortgage, pledge, lien charge, encumbrance or claim on or with respect to the Kiener
Plaza or any part thereof other than as provided herein. The District shall reimburse the City for
any expense incurred by it in order to discharge or remove any such mortgage, pledge, lien,
charge, encumbrance or claim.

(0) Change to the Construction Documents during Construction.

Q) The District shall furnish any request for a change order which
exceeds $10,000 in cost to the Foundation Representative and the City Monitor within five (5)
business days of the District’s receipt thereof, and shall notify the Foundation and Monitor of
any changes in the Construction Documents proposed by the District. If the District receives a
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request for a change order or desires to make such a change in the Construction Documents
which would result in a material change (as defined in Section 3(c) above) in the Kiener Plaza as
designed, or would cause the Kiener Plaza to be inconsistent with the approved plans and
specifications, it shall, prior to approving such change, secure the approval of the City and the
Foundation to such change order, which approval shall not be unreasonably withheld,
conditioned, or delayed. If a proposed change order is not a material change, then the District
shall have the right to approve or reject such change order in its sole discretion.

(i) If any change order would increase the cost of the Kiener Plaza
beyond the Project Cost, the City, the District and the Foundation shall endeavor to determine
ways to reduce the Project Cost to cover the change. However, if the District, the Foundation
and the City agree on the design change and the District or Foundation agrees to pay the
increased cost, the District may, in its sole discretion, proceed with the change order. If the
parties determine after their analysis that the cost of a change order makes the completion of the
Kiener Plaza financially infeasible, they shall jointly devise a plan to mitigate the impact of the
termination or abandonment of the Kiener Plaza by returning City Blocks 114 and 131 to the
same condition as such block existed prior to the commencement of construction or with such
modifications to such condition as BPS determines to be acceptable.

(p) Review of Records. The District shall retain at its offices copies of all
Kiener Plaza invoices, lien waivers and payment records showing the amounts paid and retainage,
which shall be available during normal business hours to the City. If the City desires copies of
such records, the District shall provide them within seven (7) days of a written request for them
from the City.

(a) Inspections during Construction.  Prior to the commencement of
construction, the District shall notify the City of the dates of commencement and anticipated
completion of construction on the Kiener Plaza. BPS, in conjunction with the City’s Designated
Representative, shall determine an inspection schedule and perform inspections at appropriate
times during construction solely for the purpose of confirming that the Kiener Plaza is being
completed in accordance with the Construction Documents and applicable laws.

(n Final Inspection. Upon completion of the Kiener Plaza and prior to final
payments and release of retainage, the District shall notify the City and the Foundation which
shall inspect the Kiener Plaza. If the Kiener Plaza has been completed according to the
Construction Documents, BPS shall issue a Certificate of Completion to the Foundation and BPS
shall accept the donation of the Kiener Plaza from the Foundation and the District on behalf of the
City. The District shall then make the final payment to the contractors and suppliers and shall
thereafter deliver copies of the “as built” drawings and warranties to BPS. Upon delivery and
acceptance of the proposed donation of the completed Kiener Plaza by BPS, the completed Kiener
Plaza shall be the property of the City.

(s) Construction Duration. Subject to the termination rights contained in this
Agreement (including without limitation Section 1(b)(ii) above) and subject to force majeure, the
District, Foundation and the City intend for the Kiener Plaza to be completed within twenty (20)
months after construction commences. . As used in the immediately preceding sentence, “force
majeure” shall mean failure to perform, in whole or in part, due to contingencies beyond the
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Foundation’s reasonable control, including without limitation unusual weather conditions, strikes,
riots, war, fire, explosions, acts of God, injunctions, failure to obtain any necessary governmental
approvals, and failure of equipment suppliers to timely provide the equipment needed for the
Kiener Plaza. Each of the Foundation and the City agrees to cooperate with the District to enable
the District to complete construction of the Kiener Plaza as provided above.

4, Visitors Center and Concept

The parties agree that they may, subject to all procedures and approvals required
hereunder with respect to the Kiener Plaza, designate an area in the Kiener Plaza within which a
Visitors Center may be located and operated in cooperation with the St. Louis Convention &
Visitors Commission, Bi-State Development Agency, and Jefferson National Parks Association.
The Visitors Center structure is envisioned to be special and unique and will be placed in a
visually prominent location to welcome visitors, orient them to the St. Louis region and the
downtown and provide them the opportunity to facilitate their visit to St. Louis with a ticketing
facility that would offer tickets for the Gateway Arch and other venues or events occurring in the
St. Louis region; it would offer other conveniences and amenities for visitors including without
limitation a retail area with teasers for other retail venues, areas offering water, soda and coffee
with pre-packaged healthy food/snacks as a convenience and promoting neighboring food and
beverage venues, areas for bicycles and bicycle rental facilities, secure public restrooms and the
like, all spaces that can be modified as needed to achieve the well-designed and functional
building operation to welcome the visitor to explore St. Louis in keeping with universal design
and other sustainable technologies. The center described in this Section 4 shall be referred to
herein as the “Visitors Center”. As noted in Section 2 above, Design Documents for the
Visitors Center will be prepared, and such Design Documents for the Visitors Center shall be
subject to the review and approval process set forth in Section 2 above. Notwithstanding
anything to the contrary contained herein, following construction of the Visitors Center, the
Foundation shall have the right to operate the Visitors Center at any and all times as the
Foundation deems fit or, with approval of the City’s Designated Representative to sublease or
subcontract the operations, and the City shall not cause any interruption or interference with
respect thereto. The parties shall cooperate with one another and with the St. Louis Convention
and Visitor Commission in preventing conflicts for the Visitors Center operations.

5. Operations, Maintenance and Security. The parties agree to cooperate and
collaborate together to operate, maintain and keep secure the completed Kiener Plaza.

@) Improvements. Except as otherwise set forth in this Agreement, during
the Term of this Agreement, the Foundation and the District shall be jointly responsible for the
operation, maintenance, and repair of the improvements (including all lighting, landscaping,
hardscape, play areas and water features) located in the Kiener Plaza; provided however, the
amount of District support for operation, maintenance and repair is based on and limited to
available annual sales tax receipts. The City shall be responsible for (i) mowing the grass located
on the Kiener Plaza in accordance with the City’s existing practices therefor (unless otherwise
contracted therefor by the Foundation), (ii) the on-going cost of providing electricity and water to
the Kiener Plaza and its facilities, trash removal and the like, and (iii) the operation, maintenance,
and repair of event facilities in accordance with the highest standard of care, so as to achieve and
maintain the singular visitor experience described above. In keeping with the standard of care
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committed to by the City, and in cooperation with the District and the Foundation and their
cooperating civic enterprises, the City agrees to promptly address any deficiencies noted by the
Foundation or the District in performing maintenance and repairs, including but not limited to
sufficiency and fitness of City personnel on-site, and thoroughness and frequency of janitorial
services and debris, trash, snow and ice removal, and landscaping and lawn care. It is also
understood and agreed that the Foundation or the District and their cooperating civic enterprises
may elect from time to time to provide or augment such services.

(b) Maintenance Plan.  Following the Date Hereof, the District, the
Foundation, and the City shall work together to develop and approve a professionally prepared
written maintenance plan for the Kiener Plaza, which maintenance plan shall be finalized and
approved prior to the completion of construction. To the extent updates to said maintenance plan
are required thereafter, the parties’ Designated Representatives and the President of BPS shall
meet during the last quarter of each calendar year to develop any such updates.

(c) Security. The City shall be responsible for the protection and safekeeping
of the Kiener Plaza to the same degree that the City is responsible for the protection and
safekeeping of other property owned by the City in keeping with the civic significance of the
Kiener Plaza and the singular visitor experience. Notwithstanding the foregoing, the Foundation
and the District shall, as part of their maintenance function, have the right, but not the obligation,
to engage a private security firm licensed by and in good standing with the St. Louis Board of
Police Commissioners at their cost and expense to patrol and provide security and controlled
access as needed for the Kiener Plaza, during special events sponsored by the Foundation or the
District or by other entities or in any situations where controlling access to the Kiener Plaza
and/or its improvements may be necessary and appropriate, and for the installation, removal, care
and safeguarding of artwork, sculpture or other installations, permanent or temporary.

(d) Improvements Made by the City. During the Term of this Agreement,
except as otherwise expressly set forth herein, the City shall not install and/or construct any new
improvements or alter any existing improvements in the Kiener Plaza or install any signage on the
exterior of any improvements or elsewhere in the Kiener Plaza (collectively referred to in this
Section 5(d) as “alterations”), without the prior written consent of the Foundation and the
District. Notwithstanding the foregoing, the Foundation and the District agree that their consent
shall not be unreasonably withheld with respect to any requests from the City to install signage on
the exterior of any improvements or elsewhere in the Kiener Plaza. If the City performs any such
alterations without the prior written consent of the Foundation and the District, then the
Foundation and the District shall have the right, but not the obligation, to immediately terminate
this Agreement upon written notice to the City; provided however, if the Foundation or the
District wishes to terminate the Agreement with the City or remove improvements each agrees to
obtain the written consent of the other party before doing so. Further, unless the Foundation and
the District agree otherwise in writing, the City shall be responsible for the operation,
maintenance, and repair of any alterations performed by the City. Notwithstanding the foregoing,
the District, the Foundation and the City agree to coordinate preparation and installation of donor
recognition signage to recognize philanthropic donations to help pay for development and
maintenance of the Kiener Plaza pursuant to the terms of this Agreement.
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(e) Special Events. The parties shall cooperate with one another to prevent
conflicts among special events. The City shall continue to issue permits for events at the Kiener
Plaza, subject to the following: (1) the City’s Designated Representative shall meet with the
District’s and Foundation’s Designated Representatives at a mutually agreeable time during the
first quarter of each calendar year during the Term of this Agreement to review the permit
requests for the following calendar year and the parties shall work together to create a list of pre-
approved permits for the following calendar year, and (2) all other permit requests shall be subject
to the District’s and Foundation’s approvals, not to be unreasonably withheld. The Foundation or
District may recommend, without limitation, special conditions to insure that any damage to the
Kiener Plaza is properly repaired, including, without limitation, recommending bonds and
insurance requirements. In light of the parties’ desire to collaborate and cooperate for the benefit
of visitors to the Kiener Plaza and to support additional potential revenue opportunities that may
be available once the construction is complete, the Foundation and the District shall have the right
to utilize the Kiener Plaza for their own events based upon availability due to the permits
approved pursuant to the first grammatical sentence of this subsection (e), and the Foundation and
the District shall have the right to generate fees from such events for the purpose of supporting the
Kiener Plaza. No permit fee shall be charged to the Foundation or the District for any such
events. The City shall also notify the Foundation and the District of events that use the right-of-
way (parades) or other public space within a four (4) block radius of the KienerPlaza. The City
shall make every effort to insure that access to the Visitors Center is maintained at all times
during events. Any revenue generated by the City’s permit fees shall be placed in a special
account (the “Kiener Plaza Maintenance Account”) that is restricted and can only be used for
costs approved by the Foundation and the District for the purpose of maintaining the Kiener Plaza
in accordance with the maintenance plan described in Section 5(b) above; provided, however, that
the City hereby agrees that it shall have no authority to access any funds in the Kiener Plaza
Maintenance Account unless and until the Foundation receives a certificate duly executed on
behalf of the City in the form attached hereto as Exhibit C.

() Failure to Maintain or Repair. Notwithstanding anything herein to the
contrary, should the City determine that any portion of the Kiener Plaza improvements (beyond
the basic City provided maintenance items described in Section 4 (a) (i), (ii) and (iii) above, has
deteriorated and is in need of maintenance or repair, the City shall so notify the Foundation and
the District with specificity as to the deterioration and the recommended repairs. If the
Foundation fails to address such deterioration within one hundred eighty (180) days following
notice from the City, the City shall have the right (but not the obligation) to make repairs in a
manner deemed appropriate by City, in City’s sole discretion.

6. Default. If any party is in default of this Agreement by reason of failure or
refusal to comply with any of the terms of this Agreement and such defaulting party fails to cure
such default within thirty (30) days after such party’s receipt of written notice thereof from the
non-defaulting party, then the non-defaulting party(s) shall have the right, but not the obligation,
(i) to terminate this Agreement upon two (2) business days written notice to the defaulting party
(in which event this Agreement automatically shall terminate on the third day after such written
notice is given) and/or (ii) to exercise any other rights or remedies available to the non-defaulting
party(s) at law or in equity. In the event the default in question is not reasonably susceptible to
cure within thirty (30) days, the party responsible for cure of the default shall not be deemed in
default if such party (a) shall commence the cure thereof within such thirty (30) day period and
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(b) proceed with reasonable diligence to cure the default. In the event the default constitutes an
immediate threat to health and safety, the non-defaulting party(s) shall have the right to effect a
cure of such default and to recover the cost of such cure from the defaulting party.

7. Notices.

(@) Any notice, report, demand, request or other instrument or communication
authorized, required, or desired to be given under this Agreement shall be in writing and shall be
deemed given if addressed to the party intended to receive the same, at the address of such party
set forth below, (i) when delivered at such address by hand or by overnight delivery service, or
(i) two (2) days after its deposit in the United States mail as certified mail, return receipt
requested.

If to the Foundation:  Maggie Hales
Executive Director
CityArchRiver 2015 Foundation
One Memorial Drive, Suite 700
St. Louis, MO. 63102
Telephone: 314.881.2015
Email: maggie.hales@cityarchriver.org

With a copy to: Walter L. Metcalfe, Jr.
Bryan Cave LLP
One Metropolitan Square
St. Louis, Missouri 63102
Telephone: 314.259-2475
Email: wimetcalfe@bryancave.com

If to the City:

Office of the Mayor
Room 200 City Hall

1200 Market Street

St. Louis, Missouri 63103
Telephone: 314.

Email:

With a copy to: City Counselor
314 City Hall
1200 Market Street
St. Louis, Missouri 63103
Telephone: 314.622.3361
Email:
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If to the District: Susan Trautman
Executive Director
Great Rivers Greenway District
6174 A Delmar Blvd.
St Louis, MO 63122
Telephone:_314-932-4901
Email:__strautman@grgstl.org

With a copy to:

Telephone:
Email:

(b) Any party may change the address to which any such notice, report,
demand, request or other instrument or communications to such party is to be delivered or mailed,
by giving written notice of such change to the other parties, but no such notice of change shall be
effective unless and until received by such other parties.

(c) The attorneys for the respective parties hereto have the authority to send
any notice that may be sent by any party hereto.

8. Miscellaneous.

€)) Exhibits. Each of the Exhibits attached hereto is hereby incorporated by
reference into this Agreement.

(b) Entire Agreement. The terms of this Agreement (together with the
Exhibits attached hereto) constitute the entire agreement between the District, the Foundation and
the City concerning the transaction contemplated herein. This Agreement supersedes any and all
other agreements concerning the transaction, whether oral or written between the District, the
Foundation and the City.

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

(d) Nonwaiver. Failure of any party to insist on the strict performance of any
provision of this Agreement shall not be construed or deemed to be a waiver of that provision or
any other provision of this Agreement. Any waivers must be in writing and signed by the party
waiving.

(e) Amendments. Any amendment to this Agreement must be in writing and
signed by the Foundation, the District, and the City.
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() No Personal Liability. No alderman, alderwoman, commissioner, director,
officer, board member, employee, or other agent or representative of the District, the Foundation
or the City shall be personally liable under or in connection with this Agreement.

(9) Applicable Law. 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.

(h) Severability. If any provisions of this Agreement are held to be illegal,
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 a part of this Agreement, and the remaining provisions of this
Agreement shall remain in full force and effect and not be affected by the illegal, invalid or
unenforceable provision or by its severance from this Agreement, provided that both parties may
still effectively realize the complete benefit of the transaction contemplated hereby.

0] Business Day; Calculation of Time. A “business day” shall be any day
other than a Saturday, Sunday or legal holiday in the State of Missouri. When any period of time
stated in this Agreement would end on a day that is not a business day, such period shall be
deemed to end on the next business day.

()] Limitation of Liability. Under no circumstances shall any of the District,
the Foundation or the City be liable to the other in connection with this Agreement under any
theory of tort, contract, strict liability or other legal or equitable theory for any punitive, special,
incidental, indirect or consequential damages, each of which is excluded by agreement of the
parties regardless of whether or not any of the parties have been advised of the possibility of such
damages.

(K) Counterpart Execution. This Agreement and any companion documents,
deeds, or instruments referred to herein, 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 agreement, document, deed or instrument.

[Signatures follow on the next page.]
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IN WITNESS WHEREOF, the District, the Foundation and the City have hereunto set their
hands and seals to this Agreement as of the Date Hereof.

THE FOUNDATION:
CITYARCHRIVER 2015 FOUNDATION

By:
Name:
Title:

THE CITY:

The foregoing Cooperation Agreement was approved by the City of St. Louis by Ordinance
No. , approved _, 2015.

THE CITY OF ST. LOUIS, MISSOURI

By:
Name:
Title: Director of Parks, Recreation & Forestry

By:
Name:
Title: Director of the Board of Public Service

By:
Name:
Title: Comptroller

APPROVED AS TO FORM:

By:
Name:
Title: City Counselor

ATTEST:

By:
Name:
Title: Register
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Date:

THE DISTRICT:

METROPOLITAN PARKS AND RECREATION DISTRICT D/B/A GREAT RIVERS
GREENWAY DISTRICT

By:
Name:
Title:

[APPROVED AS TO FORM:

By:
Name:
Title: ]

ATTEST:

By:
Name:
Title:

Date:
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EXHIBIT A

Legal Description
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PARCEL 1:
Tract 12 of CIVIC CENTER SUBDIVISION in City Block 114, according to the the plat thereof recorded in Plat

Book 37 page 47 of the City of St. Louis Records, together with the Eastern 1/2 of Sixth (6th) Street vacated by
Ordinance No. 60213, adjoining the above property on the West.

PARCEL 2:

A Lot in City Block 131, beginning at the point of intersection of the South line of Chestnut Street and East line of
Tth Street, thence Eastwardly along South line of Chestnut Street 135 feet more or less to centerline of a private
alley 15 feet wide, thence Southwardly along the centerline of said alley 111 feet 10 minntes 4 seconds more or less
to North line of property of Southern Real Estate & Financial Co., thence West along North line of property of
Southern Real Estate & Financial Co. 134 feet 6 inches more or less to East line of 7th Street, 117 feet 9 inches
more or less to point of beginning,

PARCEL 3:

A Lot in Block Number One Hundred and Thirty One (131) of the City of St. Louis, Missouri, described as
follows: Beginning in the Southwest corner of said Block where the East line of Seventh Street intersects the
North line of Market Street; thence Northwardly along the East line of Seveuth Street One Hundred and Eighteeu
(118") feet more or less to the Southwest corner of property now or lately of David C. Gamble thence Eastwardly
along the South line of said Gamble's Lot One Hundred and Thirty Four feet and six inches (134' 6"") more or less,
to the center line of a private alley running North and South in said Block, thence Southwardly along the center
line of said private alley One Hundred and Twenty four feet and three inches (124' 3") more or less to the North
line of Market Street, thence West along the North line of Market Street One Hundred and Thirty Four feet and
six imches (134' 6") more or less, to the place of beginning. Bounded on the North by property now or formerly of
David C. Gamble, East by the center line of said private alley and South by Market Street and West by Seventh
Street.

PARCEL 4:

A Lot in Block Number One Hundred and Thirty One (131) of the City of St. Louis described according to a
Survey made by Julius Pitzman August 7th, 1901 as follows: Beginning at a point at the Southeast corner of said
Block where the West line of Sixth Street intersects the Northern line of Market Street, thence North along the
West line of Sixth Street eighty-five feet and six inches more or less to the South line of property now or formerly
of Mary E.A. Johnson thence West along said Johnson's South line ninety-eight feet and eight inches more or less
to the Southwest corner of said Johnson's Lot; thence North along said Johnson's West line twenty four feet two
and one eight inches to the Northwest corner of said Johnson's Lot being the South line of said property now or
formerly of Mary C.S. Todd and Leo Rassiew; thence West along said Todd and Rassiew's south line Thirty six
feet five and one quarter inches to the center line of a private alley; thence South along the center line of said
private alley one hundred and six feet and six inches to the North line of Market Street thence East along said
North line of Market Street one hundred and thirty five feet to the place of beginning. Bounded on the North by
property now or formerly of Mary E.A. Johnson, Mary C.S. Todd and Leo Rassiew on the East by property now
or formerly of Mary E.A. Johnson and said Sixth Street; on the South by said Market Street and on the West by
the center line of said private alley. Including thereon, the Western 1/2 of Sixth (6th) Street vacated by Ordinance
No. 60213, adjoining the above property on the East.

PARCEL 5:

A Lot in City Block 131, frouting 26 feet on the West line of Sixth Street by a depth Westwardly of 98 feet 7-3/8
inches on South line and 98 feet 8-3/4 inches on the North line to East line of Lot of Lucy Gooding and having a
width in rear 24 feet 2-1/8 inches. Southeast corner of lot being 85 feet 6 inclies North of North line of Market
Street, measured along West line of 6th Street.

PARCEL 6:

A tract of ground in Block 131 of the City of St. Lonis, Missouri: Begimning at point of intersection of South lime
of Chestnut Street (60' wide) West of the West line of 6th Street (60' wide) thence Westwardly along South line of
Chestnut Street 135 feet more or less to point in centerline of private alley; thence South along center line of alley
120 feet 10-1/2 inches more or less to point in North liue of property of Southern Real Estate & Financial
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Company, thence East along North line of property of Southern Real Estate & Financial Co. 135 feet more or less
to point in West line of 6th street thence North along West line of 6th Street 120 feet 10-1/2 inches more or less to

the point of beginning. Including the Western 1/2 of Sixth (6th) Street vacated by Ordinance No. 60213, adjoining
the above property on the East.
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EXHIBIT B

MBE/WBE Policy

The District and the Foundation shall endeavor to ensure the maximum utilization of
qualified minority business enterprises (“MBEs”) and qualified women’s business enterprises
(“WBES”) in the proposed permanent improvements upon City Blocks 114 and 131 while at the
same time achieving a competitive contract price for goods and services of high quality.

An “MBE” is defined as a sole proprietorship, partnership or corporation that is at least
fifty-one percent (51%) owned, operated and controlled by minority group members.
“Controlled” means that the minority group member(s) must have and exercise actual day-to-
day operational and managerial control and receive an interest in capital and earnings
commensurate with the member(s)’ percentage of ownership. Minority groups covered by this
policy include Black-Americans, Hispanic-Americans, Native-Americans, and Asian-Pacific
Americans legally residing in the United States.

A “WBE” is defined as sole proprietorship, partnership or corporation that is at least
fifty-one percent (51%) owned, operated and controlled by a woman or women. “Controlled”
means that the woman or women must have and exercise actual day-to-day operational and
managerial control and receive an interest in capital and earnings commensurate with the
member(s)’ percentage of ownership.

“Certified” is defined as recognized and certified by the City as an legitimate MBE
and/or WBE.

“Maximum utilization” means, with respect to the proposed improvement project, that
the general contractor shall take all reasonable steps: (i) to provide MBEs and WBEs with the
maximum opportunity to compete for all construction contracts and subcontracts, and to furnish
supplies and labor (“Subcontracts™); and (ii) to award the maximum possible dollar volume of
contracts to Certified MBEs and WBEs while at the same time achieving a competitive contract
price for goods and services of high quality. The goals for maximum utilization are that at least
twenty-five percent (25%) of the dollar volume of all contracts let for the project be awarded to
Certified MBEs and that at least five percent (5%) of the dollar volume of all contracts let for the
project be awarded to Certified WBEs. Participation by MBE and WBE firms located outside
the St. Louis Metropolitan Statistical Area shall not count towards the goals established in this
Policy. All MBEs and WBEs to which contracts are awarded shall perform commercially useful
functions commensurate with the dollar amount of the contract. Joint venture, manufacturer and
supplier participation shall be counted in the manner such participation is typically counted by
the City. A MBE and/or WBE shall be considered to perform a commercially useful function
when the MBE and/or WBE is responsible for the execution of a distinct element of the work of
a contract and the carries out such responsibility by actually performing, managing and
supervising all of the work involved.

Following the selection of a general contractor for the project, the Foundation and the
general contractor shall work with the City to formulate a plan for maximum utilization of
Certified MBEs and WBEs. If a bid or proposal provided by an MBE or WBE is rejected, the

25
4293274





general contractor shall provide a legitimate and non-discriminatory reason for rejecting the bid
or proposal. Prior to the commencement of construction, the District shall cause the general
contractor to submit to the City an M/WBE Utilization Plan, which Plan shall be reasonably
acceptable to the City. During the construction process, the District shall also cause the general
contractor to submit Monthly M/WBE Utilization Reports to the City, which Reports shall
document the actual utilization of an payments to MBEs and WBESs during the course of the
construction process.

If following the award of any contract to an MBE or WBE, the MBE or WBE is unable to
perform the work in a satisfactory manner in accordance with the required schedule, the general
contractor shall make a good faith effort to replace such MBE or WBE with another Certified
MBE or WBE.

Each general contract shall make adequate provision to compensate the District for
damages in the event the actual utilization of and payments to MBEs and WBEs do not meet or
exceed the utilization and payment amounts set forth in the M/WBE Utilization Plan approved
by the City.

A general contractor’s good faith efforts to meet the MBE and/or WBE goals may
include, but are not limited to, such items as the following:

@ Worked throughout the bidding, planning and execution of the
construction process with the City to ensure that available MBEs and WBEs are appropriately
matched to contracting opportunities commensurate with such MBEs’ and WBEs’ skKills,
experience and capacity;

(b) Advertised in general circulation trade association and socially and
economically disadvantaged business-directed media concerning the subcontracting
opportunities;

(c) Provided written notice to a reasonable number of specific MBEs and/or
WABEsSs that their interest in the contract is solicited, in sufficient time to allow the MBEs and/or
WABEs to participate effectively;

(d) Followed up on initial solicitations of interest by contracting MBEs and/or
WABESs to determine with certainty whether the MBEs and/or WBESs were interested;

(e) Selected portions of the work to be performed by MBEs and/or WBES in
order to increase the likelihood of meeting the MBE and/or WBE goal (including, where
appropriate, breaking down contracts into economically feasible units to facilitate MBE and/or
WBE participation);

U] Provided interested MBEs and WBEs adequate information about plans,
specifications and requirements of the contract.

(9) Negotiated in good faith with interested MBEs and WBESs not rejecting MBEs
and/or WBEs as unqualified without sound reasons based on a thorough investigation of their
capabilities;
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(h) Made efforts to assist interested MBEs and WBESs in obtaining bonding,
lines of credit, or insurance required by the District or by the bidder; and

Q) Made effective use of the services of available disadvantaged business
trade organizations, minority contractors’ group, local, state and federal disadvantaged business
assistance offices and other organizations that provide assistance in the recruitment and
placement of MBEs and WBEs.

[The general contract for the Kiener Plaza project shall provide a reasonable retainage to
be withheld until the date of substantial completion. Pending completion of the contract,
amounts paid to MBEs and WBEs shall be reported to the District and the City on a monthly
basis. Prior to the release of the retainage, the general contractor shall file a list with the District
showing the MBEs and WBESs used, the work performed, and the dollar amount paid to each
Certified MBE and WBE. The general contract shall provide that in the event the actual dollar
amount paid to MBEs and WBEs falls short of the amount to be paid as set forth in the M/WBE
Utilization Plan approved by the City, the District may sustain damages, the exact extent of
which would be difficult or impossible to ascertain. Therefore, in order to liquidate such
damages, the contract shall provide that the monetary difference between the amount to be paid
to the MBEs and/or WBEs as set forth in the Plan as approved less the amount actually paid to
the MBEs and/or WBEs for performing a commercially useful function will be deducted from
the contractor’s payments as liquidated damages. No such deduction will be made when, for
reasons beyond the reasonable control of the contractor, the MBE and/or WBE participation set
forth in the Plan is not met. Any amount so deducted will be donated to organizations offering
scholarship and/or internship programs for disadvantaged or disabled youth. The District shall
report to the City the occurrence and amount of any such deduction and the organization to
which the money is donated or the use made thereof by the District for scholarship and/or
internship programs.]
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EXHIBIT C

Certificate for Disbursement from the Kiener Plaza Maintenance Account

To whom it may concern:

Pursuant to Section 5(e) of the Cooperation Agreement dated as of (the
“Cooperation Agreement”) by and among the Metropolitan Park and Recreation District, d/b/a
The Great Rivers Greenway District, a body corporate and a political subdivision of the State of
Missouri, CityArchRiver 2015 Foundation, a not-for-profit trust organized under the laws of the
State of Missouri, and City of St. Louis, Missouri, a constitutional charter city of the State of
Missouri (the “City”), the City hereby states and certifies that (i) the names of the persons, firms
or corporations to whom the payments requested hereby are due, the amounts to be paid and a
brief description of the work performed and/or materials furnished are as set forth on Attachment
I hereto, (ii) the Foundation has approved the use of the funds for the purposes described on
Attachment | hereto, (iii) the amounts requested either have been paid by the City, or are justly
due to persons, firms or corporations (whose names and addresses are stated on Attachment |
hereto) who have performed necessary and appropriate work or furnished necessary and
appropriate materials for the maintenance of the Kiener Plaza in accordance with the
maintenance plan described in Section 5(b) of the Cooperation Agreement, and are proper
charges against the Kiener Plaza Maintenance Account, (iv) no part thereof has been or is being
made the basis for the withdrawal of any moneys in any previous or pending request for
payment, and (v) invoices, statements, vouchers or bills for the amounts requested are attached
hereto.

CITY OF ST. LOUIS, MISSOURI

By:
Name:
Title:
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REQUEST NO.:

ATTACHMENT 1

DATE:

SCHEDULE OF PAYMENTS REQUESTED

Person, firm to
whom payment is
due

The Costs for which
the obligation to be
paid was incurred

Amount to be General description of
paid payee

1) For each obligation this should include a brief description of the nature of such cost.
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