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BOARD BILL NO. 324 INTRODUCED BY ALDERMAN JOHN COATAR
An Ordinance Authorizing The Execution Of A Cooperation Agreement And Authorizing
Reimbursement In Accordance Therewith, And Containing A Severability Clause.

WHEREAS, pursuant to Ordinance No. [Board Bill No. 322], the City found that the

property commonly known as 705 Olive and generally located at 700-10 Locust St., 307 N. 7"
St., and 303-05 N. 7" St. (the “Redevelopment Area”) is a “blighted area” pursuant to Sections
99.300 to 99.715 of the Revised Statutes of Missouri, as amended (the “LCRA Act”), and
approved a redevelopment plan and approved redevelopment of the Redevelopment Area; and

WHEREAS, all or a portion of the Redevelopment Area is being redeveloped into a
mixed-use project consisting of hotel, residential, and commercial uses (the “Redevelopment
Project”) and 705 Olive, LLC (the “Company”) or an affiliate will expend funds in connection
with the Redevelopment Project, which will benefit the Redevelopment Area and alleviate the
conditions that qualify it as a “blighted area”; and

WHEREAS, the City is agreeable to assisting the Company by reimbursing the
Company or an affiliate up to the Redevelopment Project costs pursuant to a Cooperation
Agreement between the Company (or an affiliate) and the City (the “Cooperation Agreement”);
and

WHEREAS, this Board of Aldermen hereby finds that it is necessary and desirable and
in the best interest of the City to enter into the Cooperation Agreement with the Company or an
affiliate and to utilize funds from the Sales Tax Reimbursement Account described therein, in
order to provide for the promotion of the general welfare through redevelopment of the
Redevelopment Area in accordance with the Cooperation Agreement, which redevelopment

includes, but is not limited to, assistance in the physical, economic, and social development of
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the City, providing for a stabilized population and plan for the optimal growth of the City,
encouragement of a sense of community identity, safety and civic pride, the elimination of
impediments to land disposition and development in the City, creation of sustainable jobs in a
targeted industry, and provision of additional tax revenue to the City; and

WHEREAS, the Board of Aldermen hereby determines that the terms of the Cooperation
Agreement attached as Appendix A hereto and incorporated herein by this reference is
acceptable and the execution, delivery and performance by the parties of their respective
obligations under the Cooperation Agreement are in the best interests of the City and the health,
safety, morals and welfare of its residents; and

WHEREAS, this Board of Aldermen hereby finds that the adoption of this ordinance is
in the best interest of the City of St. Louis and that the City as a whole will benefit from the
transactions described herein.

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

SECTION ONE. The Board of Aldermen finds and determines that, in order to promote
the general welfare, as described above, it is necessary and desirable to enter into the
Cooperation Agreement, which, subject to annual appropriation, pledges certain tax revenues for
reimbursement to the Company or an affiliate in order to benefit the Redevelopment Project.

SECTION TWO. The Board of Aldermen hereby approves, and the Mayor and
Comptroller of the City are hereby authorized and directed to execute, on behalf of the City, the
Cooperation Agreement attached hereto as Appendix A, and the City Register is hereby
authorized and directed to attest to the Cooperation Agreement and to affix the seal of the City
thereto. The Cooperation Agreement shall be in substantially the form attached, with changes
therein as shall be approved by said Mayor and Comptroller as may be consistent with the intent
February 26, 2016
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of this Ordinance and necessary and appropriate in order to carry out the matters herein
authorized.

SECTION THREE. The Mayor and Comptroller of the City or his or her designated
representatives are hereby authorized and directed to take any and all actions to execute and
deliver for and on behalf of the City any and all additional certificates, documents, agreements or
other instruments as may be necessary and appropriate in order to carry out the matters herein
authorized, with no such further action of the Board of Aldermen necessary to authorize such
action by the Mayor or Comptroller or his or her designated representatives.

SECTION FOUR. The Mayor and Comptroller and his or her designated
representatives, with the advice and concurrence of the City Counselor and after approval by the
Board of Estimate and Apportionment, are hereby further authorized and directed to make any
changes to the documents, agreements and instruments approved and authorized by this
Ordinance as may be consistent with the intent of this Ordinance and necessary and appropriate
in order to carry out the matters herein authorized, with no such further action of the Board of
Aldermen necessary to authorize such changes by the Mayor or Comptroller or his or her
designated representatives.

SECTION FIVE. If any section, subsection, sentence, clause, phrase or portion of this
ordinance is held to be invalid or unconstitutional, or unlawful for any reason, by any court of
competent jurisdiction, such portion shall be deemed and is hereby declared to be a separate,
distinct and independent provision of this ordinance, and such holding or holdings shall not

affect the validity of the remaining portions of this ordinance.
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COOPERATION AGREEMENT

THIS COOPERATION AGREEMENT (this “Cooperation Agreent”) is entered into
as of the __ day of , 2016, by atdden The City of St. Louis, Missouri
(the “City”), a city and political subdivision dulyrganized and existing under its charter and the
Constitution and laws of the State of Missouri, &0& Olive, LLC, a Missouri limited liability
company, whose address is 3701 Lindell Blvd, Sti$,oMO 63108 (the “Company”).

RECITALS

A. The Company or an affiliate owns the property comipknown as 705 Olive and
generally located at 700-10 Locust St., 307 N St., and 303-305 N."7St. in the City
(the “Project Area”).

B. All or a portion of the Project Area is being redmped, which redevelopment includes
the historic rehabilitation of the property intonaxed use project consisting of hotel,
residential, and commercial uses (collectively,“fRedevelopment Project”).

C. Pursuant to Ordinance No. , the Cigtaded all or a portion of the
Project Area a blighted area pursuant to Secti@r30® to 99.715 of the Revised Statutes
of Missouri, as amended (the “LCRA Act”).

D. The Redevelopment Project would not be able torimeaken without assistance from
the City, which would adversely impact the vialildf the Redevelopment Project.

E. The Redevelopment Project will alleviate the cands that qualify the Project Area as a
“blighted area”, as defined in the LCRA Act.

F. On , 2016, the City adopted Ordinance No. (the “Authorizing
Ordinance”), which authorized the City to entepittiis Cooperation Agreement with the
Company. The City is authorized to enter into @@moperation Agreement pursuant to
the provisions of Section 70.210 to 70.320 of theviBed Statutes of Missouri, as
amended, and the Charter of the City.

G. The Company is authorized to enter into this Coafjp@n Agreement pursuant to its
Articles of Organization, Operating Agreement amtharizing resolution duly adopted
by its members.

H. This Cooperation Agreement promotes and proteats hbalth, safety, morals, and
welfare of the public through redevelopment of Breject Area in accordance with the
Redevelopment Agreement to be made and enteredbytand between the Land
Clearance for Redevelopment Authority (“LCRA”) anthe Company (the
“‘Redevelopment Agreement”) and the Plan, which veligment includes the
elimination of blight and assistance in the phylsieaonomic, and social development of
the City, providing for a stabilized population apthn for the optimal growth of the
City, encouragement of a sense of community idgnsafety and civic pride, the
elimination of impediments to land disposition atel’elopment in the City, creation of
sustainable jobs in a targeted industry, and pravisf additional tax revenue to the City.
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AGREEMENT

NOW, THEREFORE, in consideration of the premisesl &r good and valuable
consideration, the receipt and sufficiency of whiglhereby acknowledged, the parties agree as
follows:

1. Incorporation of Recitals The Recitals to this Cooperation Agreement asemtial to
the terms of this Cooperation Agreement and as atela part of this Cooperation Agreement.

2. Definitions In addition to the terms defined in the Recitalse Redevelopment
Agreement and elsewhere in this Cooperation Agregnfer the purposes of this Cooperation
Agreement the following terms shall have the follmgvmeanings:

€)) “Effective Date” means the first day of the fisgalar of the City following the
date of this Cooperation Agreement.

(b) “Redevelopment Project Costs” means the costs apdnses actually incurred
by the Company or an assignee under Section 9 isfGboperation Agreement in
connection with the Redevelopment Project and tolance with the Redevelopment
Agreement.

(© “Reimbursement Period Commencement Date” mean§irdteday of the month
following the date of substantial completion of tRedevelopment Project under the
Redevelopment Agreement with the LCRA.

(d) “Sales Tax Revenue” means (a) the general munisgdak tax levied pursuant to

Ordinance No. 62884 or any successor theretohfbyéneral municipal sales tax levied
pursuant to Ordinance No. 55497, as amended byn@wde Nos. 57179 and 57979, or
any successor thereto, (c) the transportation saletevied pursuant to Ordinance No.

56554, or any successor thereto, (d) the capitatorements sales tax levied pursuant to
Ordinance No. 62885, or any successor theretdp¢a) parks sales tax levied pursuant
to Ordinance No. 67195, or any successor theratw (f) public safety sales tax levied

pursuant to Ordinance No. 67774, or any successoetp, generated within the Project
Area.

(e) “Semi-Annual Calculation Period” means each sixr®nth period during the
Term commencing on November 1 and ending on Afitjiléhd commencing on May 1
and ending on October 31.

() “Term” means the period beginning on the Effecidage and ending on the date
that is the earlier of (i) twenty (20) years fronmet Reimbursement Period
Commencement Date or (ii) the Company being reisddiran amount equal to the
Redevelopment Project Costs.

3. Creation of Sales Tax Reimbursement Accolihiere is hereby established an account to
be held by the City, designated and named the §SkEd& Reimbursement Account — Restoration
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St. Louis, St. Louis Missouri” (the “Sales Tax Réumsement Account”) into which there shall

be deposited an amount equal to fifty percent (56f4he Sales Tax Revenue generated within
the Project Area in accordance with Section 4. $hkes Tax Reimbursement Account shall be
under the custody and control of the City, subjemstever, to the provisions of this Cooperation
Agreement, the Redevelopment Agreement and theotNathg Ordinance.

4.

Reimbursement to Company

(@) The City agrees, subject to annual appropriatiorretmburse the Company for
Redevelopment Project Costs an amount equal % gétcent (50%) of the Sales Tax
Revenue generated within the Project Area duriegligrm, in accordance with the terms
and provisions of this Cooperation Agreement aredRbdevelopment Agreement.

(b) Subject to annual appropriation, within sixty (@&3ys after the last day of each
Semi-Annual Calculation Period during the Term, @ity shall cause an amount equal to
fifty percent (50%) of the Sales Tax Revenue gdedravithin the Project Area to be

deposited into the Sales Tax Reimbursement Accanahidisbursed to the Company.

Annual Appropriation

(@  The City’'s obligation to appropriate an amount édadifty percent (50%) of the
Sales Tax Revenue for deposit into the Sales TaxiRRgsement Account and to
appropriate the funds on deposit from time to timethe Sales Tax Reimbursement
Account shall not be construed to be a debt ofGitg within the meaning of Article VI,
Section 26(a) of the Missouri Constitution or anyey applicable constitutional or
statutory limitations, nor shall anything containbdrein constitute a pledge of the
general credit, tax revenues, funds or moneyseflity. With regard to the obligation to
pay an amount equal to fifty percent (50%) of tlaéeS Tax Revenue, the parties believe
that this is a current expense of the City in egmblicable fiscal year.

(b) During the Term, the City covenants and agrees \hidt respect to each fiscal

year of the City, the Budget Director or other desied representative at any time
charged with the responsibility of formulating betigoroposals will be directed to

include in the budget proposal submitted to thg @itequest for an appropriation equal
to fifty percent (50%) of the Sales Tax Revenueinged in such fiscal year for deposit
into the Sales Tax Reimbursement Account.

(© The City is obligated only to make the paymentsfegh in this Cooperation
Agreement as may lawfully be made from funds bueljeind appropriated or otherwise
legally available to make the required paymentsndueach respective fiscal year.

(d)  The obligations of the City to make the paymenteiteder constitute a current
expense of the City, are from year to year and aloconstitute a mandatory payment
obligation of the City in any fiscal year beyone tthen current fiscal year of the City in
which such appropriation has been made. The Gifyfigation hereunder shall not in any
way be construed to be a debt of the City in comfnéion of any applicable

constitutional or statutory limitation or requirembe concerning the creation of
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indebtedness by the City, nor shall anything comt@iherein constitute a pledge of the
general credit, tax revenues, funds or money oCte

(e)

Notwithstanding the foregoing, the decision whetlwer not to budget or
appropriate funds for any subsequent fiscal yeaolisly within the discretion of the then
current governing body of the City and any such-appropriation shall not constitute a
breach or default by the City.

6. Intentionally Omitted.

7. Notice Any notice, demand or other communication reqlitey this Cooperation
Agreement to be given to either party hereto to dkiger shall be in writing and shall be
sufficiently given or delivered if sent by Unitedages first class certified mail, return receipt
requested, postage prepaid, or via a nationallpgmized overnight delivery service that
provides a receipt for delivery, addressed as\idlo

If to Company

with a copy to:

If to the City

With a copy to:

Amrit Gill

c/o Restoration St. Louis
3701 Lindell Blvd.

St. Louis, Missouri 63108

Husch Blackwell LLP
190 Carondelet Plaza, Suite 600
St. Louis, MO 63105
Attn: David G. Richardson

City of St. Louis, Missouri
Office of the Mayor

1200 Market Street
Room 200 City Hall

St. Louis, MO 63103

City of St. Louis, Missouri
Office of the Comptroller
1200 Market Street
Room 212 City Hall
St. Louis, MO 63103
And
City of St. Louis, Missouri
Comptroller’s Office
1520 Market Street, Room 3005
St. Louis, MO 63103
Attention: Deputy Comptroller Finance & Development

Either party shall have the right to change itpeetive address for notices by a written notice to

that effect.
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8. Choice of Law This Cooperation Agreement shall be construed anfbrced in
accordance with the internal laws of the State agsuri without reference to its conflict of
laws principles.

9. Entire Agreement; Amendment; Assignmeitis Cooperation Agreement constitutes
the entire agreement between the parties and #rer@o other agreements or representations
other than those contained in this Cooperation &ment. This Cooperation Agreement may not
be amended, modified or waived orally, but onlyaowyriting signed by the party against whom
enforcement of such amendment, modification or wmigs sought. Company may assign this
Cooperation Agreement to an affiliate as such tierdefined in Rule 501 of Regulation D of the
Securities Act of 1933, without the consent of @igy.

10. Invalid Provisions If any one or more of the provisions of this Cegiion Agreement,
or the applicability of any such provision to a &fie situation, shall be held invalid or
unenforceable by final non-appealable order of @tcof competent jurisdiction, such provision
shall be judicially modified to the minimum extemtcessary to make it or its application valid
and enforceable, and the validity and enforceabdit all other provisions of this Cooperation
Agreement and all other applications of any sucbvigion shall not be affected thereby;
provided, however, that if, in the Company’s saldgment, the invalidity or unenforceability of
such provision, or the terms of such provision asdified in accordance with this section,
materially diminish the likelihood that the Companijl be reimbursed fifty percent (50%) of
the Sales Tax Revenue, the Company shall have it to terminate this Cooperation
Agreement and be relieved of any further obligagibareunder.

11. Electronic Transmission and StorageThe transactions described herein may be
conducted and related documents may be receivestooed by electronic means. Copies,
telecopies, facsimiles, electronic files, and otreproductions of original executed documents
shall be deemed to be authentic and valid countsrpE such original documents for all
purposes, including the filing of any claim, actian suit in the appropriate court of law.

12. Waiver. The failure of any party to insist upon a stgetformance of any of the terms or
provisions of this Cooperation Agreement, or torelse any option, right, or remedy contained
in this Cooperation Agreement, shall not be comstras a waiver or as a relinquishment for the
future of such term, provision, option, right, enredy, but the same shall continue and remain
in full force and effect. No waiver by any partgrato of any term or provision hereof shall be
deemed to have been made unless expressed ingnaitchsigned by such party.

13. Binding Effect This Cooperation Agreement shall be binding upowl inure to the
benefit of the parties, and their respective susm®sand assigns.

14. Counterparts This Cooperation Agreement may be executed intipheilcounterparts,
each of which shall constitute one and the santeuimgnt.

15. Issuance of Bonds or Noteshe City and its agencies shall be under no oltigato

issue any bonds, notes or other obligations for Reelevelopment Project and neither the
Authorizing Ordinance nor any other ordinance retato the Redevelopment Project authorizes
the City to issue any bonds, notes or other obbtigatfor the Redevelopment Project. Further,
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no bonds, notes or other obligations shall be sduethe City or any of its agencies for the
Redevelopment Project without the express condethieoComptroller of the City (the “Finance
Officer”).

16.  Execution of Cooperation AgreemeniThe City shall not be obligated to execute this
Cooperation Agreement until the Company has entergd the Redevelopment Agreement,
which Redevelopment Agreement shall be in accoitt wWie Authorizing Ordinance and in a
form reasonably acceptable to the Mayor and reddpracceptable to the Finance Officer in
accordance with the standard terms and conditindsxarmal execution practices and process of
the Finance Officer prior to such execution.

17. Reimbursement of Sales Tax Revenues Limited to Beisable Redevelopment Project
Costs The City will reimburse the Company from Salesx Revenues under Section 4 of this
Cooperation Agreement for Reimbursable Redevelopnignoject Costs, which shall be
evidenced by the Company’s delivery to the City(@f itemized invoices, receipts or other
information evidencing such costs in the categosigtsforth in Exhibit B, attached hereto and
incorporated herein by this reference; and (b) aifidate of Reimbursable Redevelopment
Project Costs, attached hereto as Exhibit C, doisigy certification by the Company that such
cost is for the Redevelopment Project. Withint$hii30) days of the City's receipt from the
Company of a Certificate of Reimbursable Redevelmniroject Costs, the City shall review
and act upon such Certificate of Reimbursable Reldpment Project Costs. If the City fails to
approve or disapprove any Certificate of Reimbuesd®edevelopment Project Costs within
thirty (30) days after receipt thereof, the Cectite or Reimbursable Redevelopment Project
Costs shall be deemed approved.

18. Company to Advance Cost3he Company agrees to pay the following amounts:

0] the Company shall pay to the Finance Officer antewiél amount to be
determined by the Finance Officer to pay the legglenses and financial advisory fees
and expenses incurred by the Finance Officer inneotion with the review of this
Cooperation Agreement, the Redevelopment Agreeranadt other documents related
thereto, and data, which amount shall be paid aoectly with the execution of the
Cooperation Agreement; the foregoing notwithstagdsaid fees and expenses shall be
paid whether or not this Cooperation Agreement tliedRedevelopment Agreement are
executed;

(i) the Company shall pay an annual fee of $ for_ administration
of the Sales Tax Reimbursement Account and thenRaisable Project Costs, which
monies shall be paid to the Finance Officer payaipiéhe first day of the City’s fiscal
year (July 1); and

(i)  the Company shall pay to the Finance Officer ariteail amount to pay
the legal expenses incurred by the Finance Offiteonnection with the review of each
Certificate of Reimbursable Redevelopment Projexdt&

19. Reporting Sales Tax Revenues and Non-Sales Taxndese

0] The City and the Company agree to cooperate anel alkreasonable
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actions necessary to cause the Sales Tax Reveouss paid into the Sales Tax
Reimbursement Account including, but not limited tee City’s enforcement and
collection of all such payments through all readd®mand ordinary legal means of
enforcement.

(i) The Company shall use all reasonable efforts teelyincomplete and
submit to the City the forms attached heretdaBibit A relating to the Company’s
operations within the Project Area. During themiethe Company shall cause such
obligations to be covenants running with the lamdhich covenants shall be
enforceable as if such successor interest werénalig a party to and bound by this
Cooperation Agreement.

(i)  The Finance Officer reserves the right to requie €ompany to engage,
at the Company’s sole expense, an independent ongmirsuant to a Monitoring
Agreement in form acceptable to the Finance Officeaccordance with the standard
terms and conditions and normal execution practmes process of the finance
Officer prior to its execution to, among other tygn determine, on a monthly basis,
the Sales Tax Revenues generated at the hotelem8ales Tax Revenues generated
in the Project Area and provide monthly reportthe City on its findings.

[Remainder of Page Intentionally Left Blank.]
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IN WITNESS WHEREOF, the parties have caused this Cooperation Agreetoen¢
executed by their respective officers or officials.

CITY OF ST. LOUIS MISSOURI

By:
Francis G. Slay, Mayor
By:
Darlene Green, Comptroller
(SEAL)
Attest:
Name:

Approved as to Form:

Name:
City Counselor

705 Olive, LLG a Missouri limited liability
company

By:
Name:
Title:
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EXHIBIT A
Reporting Form

Redevelopment Area:

Quarterly Information*

For Period:

Business Name:

Address:**

Contact Person:

Phone Number:

Federal I.D. Number: State I.D. Number:

Sales Tax Site Number:

Earnings Tax withholding:
(Form W-10)

Earnings tax:
(Business Return Form 234 - Annual)

Payroll tax:
(Form P-10)

Please forward the above information to:

City of St. Louis, Comptroller's Office I, , in my capacity as ,
Redevelopment Section hereby certify that | am authorized by to release
1200 Market Street, Room 311 such confidential tax records referenced herein and that such records are true
St. Louis, Missouri 63103 and correct to my knowledge.

* This information will not be part of any public record. Signature

** Information is required for this specific location only. Do not combine with any other location.
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EXHIBIT B
Reimbur sable Redevelopment Project Costs

CATEGORY

(&) | Furniture, Fixtures, and Equipment.

(b) | Demolition Costs (includes, but is not limited demolition of existing buildings and
structures or parts thereof).

(c) | Site Preparation and Public Improvements Ca@sttudes, but is not limited to, street and
sidewalk improvements, parking facilities, utilisork and resetting of curbs and
landscaping and lighting in the right of way areas)

(d) | Rehabilitation, renovation, or reconstructidrany existing structures or construction of
new improvements.

(e) | Financing Costs (includes, but is not limitedlban fees, disbursing fees, lender’s legal
fees, loan appraisals, flood certificates, tax itiegestor fees and any and all other costs
incurred in connection with obtaining financing ford a tax credit investor in the
Redevelopment Project).

(N | Environmental Testing, Remediation and/or Abagat Costs (includes, but is not limited
to, the testing for and removal and disposal oictox hazardous substances or materials).

(g9) | Professional Service Costs (includes, but tdinoted to, architectural, engineering,
legal, marketing, financial, planning, sales consiniss or special services).

(h) | Costs incurred by the Company pursuar8edion 18 (i) — (iii) of this Agreement.

10

SLC-7798691-6





EXHIBIT C
Form of Certificate of
Reimbursable Redevelopment Project Costs

TO:
City of St. Louis Armstrong Teasdale
Office of Comptroller 7700 Forsyth Blvd.
Finance and Development Section Suite 1800
1520 Market Street, Room 3005 St. Louis, MissoG4i@
St. Louis, Missouri 63103 Attention: Thomas Ray

Attention: Deputy Comptroller
Re:  City of St. Louis, Missouri, 705 Olive Redevelopment Proj ect

Terms not otherwise defined herein shall have thanimg ascribed to such terms in the Cooperation
Agreement dated as of , 2016 (thé'Agreement’), between the City and 705 Olive, LLC,
a Missouri limited liability company (th#eveloper”). In connection with said Agreement, the
undersigned hereby states and certifies that:

1. Each item listed oSchedule 1 hereto is a Reimbursable Redevelopment Projedt&wbwas
incurred in connection with the construction of Redevelopment Project.

2. These Reimbursable Redevelopment Project Castsltiheen paid and are Reimbursable
Redevelopment Project Costs under the Agreement.

3. Each item listed oBchedule 1 has not previously been paid from money derivethfthe Sales
Tax Reimbursement Account and no part thereof bas Included in any other certificate previously
filed with the City.

4. There has not been filed with or served uporDi&eeloper any notice of any lien, right of lien or
attachment upon or claim affecting the right of aeyson, firm or corporation to receive paymenhef
amounts stated in this request, except to the eatgnsuch lien is being contested in good faith.

5. All necessary permits and approvals requiredHerportion of the work for which this certificate
relates have been issued and are in full forcecéiedt.

6. All Work for which payment is requested has bperformed in a good and workmanlike manner
and in accordance with the Redevelopment Planfaédgreement.

7. If any cost item to be paid under this Certiftces deemed not to constitute a “redevelopment
project cost” within the meaning of the Agreemené Developer shall have the right to substitubent
eligible Reimbursable Redevelopment Project Castpdyment hereunder.

8. The Developer is not in default or breach of amaterial term or condition of the Agreement
beyond the applicable cure period, if any

Dated this day of , 20
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Approved for reimbursement this day of
20 .

THECITY OF ST.LOUIS
By:

Name:

Title:

SLC-7798691-6
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705 OLIVE, LLC, A Missouri limited
liability company

By:

Name:

Title:






