10

11

12

13

14

15

16

17

18

19

20

21

22

BOARD BILL #93 INTRODUCED BY ALDERWOMAN TAMMIKA HUBBARD
An Ordinance recommended by the Board of Estimate and Apportionment authorizing the
execution of a Parcel Development Agreement by and among The City of St. Louis, Missouri,
Northside Regeneration, LLC, and St. Louis Grocery Real Estate, LLC; prescribing the form and
details of said Parcel Development Agreement; authorizing certain actions by City officials; and
containing a severability clause.

WHEREAS, The City of St. Louis, Missouri (the “City”) and Northside Regeneration,
LLC, a Missouri limited liability company (“Northside Regeneration”) are parties to the Amended
and Restated Redevelopment Agreement dated as of May 13, 2014 (as subsequently amended, the
“Redevelopment Agreement”) relating to an approximately 1,100-acre redevelopment area
generally bounded by N. Grand Boulevard and Glasgow Avenue to the west, Natural Bridge
Avenue and Palm Street to the north, N. Florissant Avenue and Interstate 70 to the east, and an
irregular boundary roughly following Delmar Boulevard and Dr. Martin Luther King Drive to the
south, with an extension to Interstate 64 (as further described in the Redevelopment Agreement, the
“Redevelopment Area”); and

WHEREAS, the Redevelopment Agreement contemplates that Northside Regeneration will
work with various co-developers to complete portions of the “Redevelopment Projects” described in
the Redevelopment Agreement; and

WHEREAS, Northside Regeneration has requested that the City enter into a parcel
development agreement to allow for the completion of a portion of the Redevelopment Projects,
consisting of the development of a grocery store, convenience store and associated public
infrastructure improvements near the intersection of Tucker Boulevard and 13th Street (collectively,

the “Greenleaf Project”), by St. Louis Grocery Real Estate, LLC (“St. Louis Grocery”); and
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WHEREAS, it is necessary and desirable and in the best interest of the City to enter into
the Parcel Development Agreement in substantially the form of Exhibit A attached hereto (the
“Parcel Development Agreement”) to provide the specific terms upon which the Greenleaf
Project will be completed and tax increment financing assistance related thereto will be
provided; and

WHEREAS, the Board of Aldermen hereby determines that the terms of the Parcel
Development Agreement are acceptable and that the execution, delivery and performance by the
City, Northside Regeneration and St. Louis Grocery of their respective obligations under the
Parcel Development Agreement are in the best interests of the City and the health, safety, morals
and welfare of its residents, and in accord with the public purposes for which the Redevelopment
Agreement was originally approved.

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

SECTION ONE. The Board of Aldermen hereby approves, and the Mayor and the
Comptroller of the City are hereby authorized and directed to execute, on behalf of the City, the
Parcel Development Agreement and the City Register is hereby authorized and directed to attest
to the Parcel Development Agreement and to affix the seal of the City thereto. The Parcel
Development Agreement shall be in substantially the form attached, with such changes therein as
shall be approved by said Mayor and Comptroller executing the same and as may be consistent
with the intent of this Ordinance and necessary and appropriate to carry out the matters herein
authorized.

SECTION TWO. The Mayor and the Comptroller of the City or their designated

representatives are hereby authorized and directed to take any and all actions, and to execute and
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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 and the Comptroller or their designated representatives.

SECTION THREE. The Mayor and the Comptroller or their 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 and the Comptroller or their designated representatives.

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

SECTION FIVE. After adoption of this Ordinance by the Board of Aldermen, this

Ordinance shall become effective on the 30th day after its approval by the Mayor or adoption
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over his veto; provided that if, within ninety (90) days after the effective date of this Ordinance,
the Developer and the Co-Developer have not executed the Parcel Development Agreement, the
provisions of this Ordinance shall be deemed null and void and of no effect and all rights
conferred by this Ordinance on the Developer and the Co-Developer shall terminate unless, prior
to any such termination, the Board of Estimate and Apportionment of the City of St. Louis, in its

sole discretion, grants an extension.
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EXHIBIT A

PARCEL DEVELOPMENT AGREEMENT




PARCEL DEVELOPMENT AGREEMENT

THIS PARCEL DEVELOPMENT AGREEMENT (this “Parcel Development Agreement”) is
made and entered into as of the __ day of , 2016, by and among THE CITY OF ST.
LOUIS, MISSOURI, a political subdivision duly organized and existing under its charter and the
Constitution and laws of the State of Missouri (the “City”), NORTHSIDE REGENERATION, LLC, a
limited liability company duly organized and existing under the laws of the State of Missouri (the
“Developer”), and ST. LOUIS GROCERY REAL ESTATE, LLC, a limited liability company duly
organized and existing under the laws of the State of Missouri (the “Co-Developer”). Capitalized terms,
unless otherwise defined herein, shall have the meanings set forth in the Amended and Restated
Redevelopment Agreement dated as of May 13, 2014 by and between the City and the Developer, as
amended by the First Amendment to Amended and Restated Redevelopment Agreement dated as of

, 2016 (collectively, the ““Redevelopment Agreement™).

RECITALS

A. The City and the Developer entered into the Redevelopment Agreement in connection
with the Northside Regeneration Tax Increment Financing (TIF) Redevelopment Plan (as may be
amended from time to time, the “Redevelopment Plan™).

B. The Redevelopment Plan describes various “Redevelopment Projects” to be undertaken
within the Redevelopment Area. The Redevelopment Agreement contemplates that the Developer will,
from time to time, enlist various co-developers to assist in completing portions of the Redevelopment
Projects.

C. The Co-Developer will assist the Developer with the portion of the Redevelopment
Projects located on the property described on Exhibit A attached hereto (the “Greenleaf Site”) and
depicted on Exhibit B attached hereto (the “Greenleaf Project”).

AGREEMENT

A. NOW THEREFORE, in consideration of the above premises and the mutual obligations
of the parties hereto, each party hereby agrees as follows:

Section 1. Representations.

(@) The City hereby represents and warrants that (1) it has full constitutional and lawful right,
power and authority to execute and deliver and perform the terms and obligations of this Parcel
Development Agreement, (2) this Parcel Development Agreement has been duly and validly authorized
by all necessary governmental proceedings, and (3) this Parcel Development Agreement constitutes the
legal, valid and binding obligation of the City, enforceable in accordance with its terms.

(b) The Developer hereby represents and warrants (1) it has full power to execute and deliver
and perform the terms and obligations of this Parcel Development Agreement, (2) this Parcel
Development Agreement has been duly and validly authorized by all necessary corporate proceedings,
and (3) this Parcel Development Agreement constitutes the legal, valid and binding obligation of the
Developer, enforceable in accordance with its terms.

(© The Co-Developer hereby represents and warrants (1) it has full power to execute and
deliver and perform the terms and obligations of this Parcel Development Agreement, (2) this Parcel





Development Agreement has been duly and validly authorized by all necessary corporate proceedings,
and (3) this Parcel Development Agreement constitutes the legal, valid and binding obligation of the Co-
Developer, enforceable in accordance with its terms.

Section 2. Construction and Operation of the Greenleaf Project.

€)) No later than April 1, 2017, the Co-Developer shall provide SLDC with evidence to
SLDC’s reasonable satisfaction that it has obtained all financing necessary to complete the Greenleaf
Project. The Co-Developer shall provide a Certificate of Substantial Completion for the Greenleaf
Project to SLDC and the City no later than July 1, 2018. Such Certificate of Substantial Completion shall
be submitted, reviewed and accepted in the manner set forth in Section 3.8 of the Redevelopment
Agreement.

(b) With respect to the construction and operation of the Greenleaf Project, the Co-Developer
shall comply with all requirements of the Developer set forth in the Redevelopment Agreement with
respect to the construction and operation of the Redevelopment Projects, including, without limitation,
Section 3.6 (construction plans), Section 3.9 (inclusion of sustainability features), Section 3.12
(prevailing wage), Section 3.13 (accessibility standards), Section 6.6 (cooperation in determining TIF
Revenues), Section 6.7 (obligation to report TIF Revenues), Section 7.9 (inspection), Section 7.19
(maintenance of property), Section 7.20 (nhon-discrimination), Section 7.21 (fair employment), Section
7.22 (MBE/WBE Compliance), and Section 7.26 (workforce requirements).

Section 3. Control of Greenleaf Site; Creation of the Community Improvement
District.

@ The Developer hereby represents that it or a Related Entity is the fee owner of the
Greenleaf Property (excluding any public rights-of-way). The Developer and the Co-Developer hereby
represent that the Co-Developer has obtain a contractual right to purchase the fee title to the Greenleaf
Property (excluding any public rights-of-way) from the Developer or its Related Entity.

(b) Within 30 days from the execution of this Parcel Development Agreement, the Developer
(or the Co-Developer if it has acquired fee title to the Greenleaf Property by such time) shall submit a
petition to the City seeking the creation of a community improvement district (the “CID”). The CID’s
boundaries shall include all of the Greenleaf Property. The petition shall provide that at least one member
of the CID’s board of directors be designated by each of the Comptroller and SLDC. Upon its creation,
the Developer and the Co-Developer shall cause the CID to impose a 1% sales and use tax (the “CID
Sales Tax™) and enter into a cooperation agreement with the City (the “CID Cooperation Agreement”),
whereby the CID will agree to transfer all revenues from the CID Sales Tax, less a mutually-agreeable
annual operating fund deposit, to the Comptroller for contribution toward payment of the TIF Notes
described in Section 4(b).

Section 4. Tax Increment Financing Assistance.

@ Maximum Reimbursement Amount; Certificates of Reimbursable Redevelopment Project
Costs. Subject to the following conditions, the City shall issue TIF Notes described in subsection (b)
below (the “Greenleaf TIF Notes”) to reimburse the Developer and/or the Co-Developer for up to
$2,800,000 of Reimbursable Redevelopment Project Costs:





@ the Developer and/or the Co-Developer must submit Certificates of Reimbursable
Redevelopment Project Costs, including itemized invoices, receipts or other information
reasonably requested by the City (as required by Section 4.2 of the Redevelopment Agreement);

2 the Developer and/or the Co-Developer shall seek reimbursement for all public
infrastructure work associated with the Greenleaf Project (i.e., work that is (i) within public
rights-of-way or otherwise dedicated to the City, the Missouri Department of Transportation or
the Metropolitan Sewer District, (ii) related to mainline utility extensions and relocations or (iii)
on private property, but necessitated by public road improvements) prior to including any other
Reimbursable Redevelopment Project Cost on a Certificate of Reimbursable Redevelopment
Project Costs;

3 the Developer shall seek reimbursement for all legal and other fees paid to the
City, SLDC and their respective consultants in association with the Redevelopment Plan, the
Redevelopment Agreement or the Redevelopment Projects prior to the Developer and/or the Co-
Developer including any other Reimbursable Redevelopment Project Cost (other than public
infrastructure costs provided in (2) above) on a Certificate of Reimbursable Redevelopment
Project Costs; and

(@) after accounting for the categories of Reimbursable Redevelopment Project Costs
described in (2) and (3) above, the Developer and the Co-Developer may include Reimbursable
Project Costs from the following categories to the extent necessary to evidence a total of
$2,800,000 in Reimbursable Redevelopment Project Costs: (i) planning and engineering costs
associated with the preparation of the Redevelopment Plan and the Redevelopment Projects
(including the Greenleaf Project), (ii) legal costs associated with the defense of the validity of the
Redevelopment Plan, and (iii) the costs of acquiring the Greenleaf Site.

Notwithstanding anything to the contrary contained herein or in the Redevelopment Agreement, the costs
of acquiring the Greenleaf Site will only be accepted as a Reimbursable Redevelopment Project Cost if
the Developer and/or the Co-Developer can document, to the Comptroller’s satisfaction, that the amount
requested for reimbursement represents the Developer’s or a Related Entity’s actual cost of acquiring fee
title to such property, less any reimbursement provided by DALA Tax Credits.

(b) Preconditions to Greenleaf TIF Notes. Subject to the following preconditions, the City
will issue Greenleaf TIF Notes in the maximum principal amount of $2,800,000 to reimburse the
Developer and/or Co-Developer for Reimbursable Redevelopment Project Costs:

@ the Developer and the Co-Developer must provide a signed directive to the
Comptroller indicating to whom such Greenleaf TIF Notes shall be issued;

2 the CID must have been created, the CID Sales Tax must have been imposed and
the CID Agreement must have been approved and executed by the City and the CID;

3 a Certificate of Substantial Completion for the Greenleaf Project must have been
accepted or deemed accepted pursuant to Section 3.8 of the Redevelopment Agreement and
Section 2 hereof;

(@) the Developer and/or Co-Developer must have submitted Certificate(s) of
Reimbursable Redevelopment Project Costs consistent with the requirements of the
Redevelopment Agreement and subsection (a) above; and





5) the City’s Board of Aldermen must adopt an ordinance providing for the
issuance of the Greenleaf TIF Notes consistent with this Parcel Development Agreement, which
TIF Note Ordinance shall provide, among other things, that:

Q) the maturity date of the Greenleaf TIF Notes shall be maximum maturity
date permitted by the TIF Act;

(i) a special payment date will occur on the date of issuance, whereupon an
amount equal to the lesser of $1,300,000 or the Reimbursable Redevelopment Project
Costs described in (a)(2) above will be paid from the Special Allocation Fund and used to
make a principal payment on the Greenleaf TIF Notes (it being understood that such
money will be used only to reimburse the Developer and/or the Co-Developer for public
infrastructure costs associated with work that is (A) within public rights-of-way or
otherwise dedicated to the City, the Missouri Department of Transportation or the
Metropolitan Sewer District, (B) related to mainline utility extensions and relocations or
(C) on private property, but necessitated by public road improvements); and

(i) subsequent to such special payment date, CID Sales Tax revenues and
TIF Revenues generated from the Greenleaf Site (and not from elsewhere in the
Redevelopment Area) will be used to make debt service payments on the Greenleaf TIF
Notes (with TIF Revenues being applied to no more than 61% of each debt service
payment).

(c) Issuance Costs. The Comptroller shall use money in the Special Allocation Fund to pay
the costs incurred by its and SLDC’s consultants in conjunction with the negotiation of this Parcel
Development Agreement and the issuance of the TIF Notes. The Developer and the Co-Developer shall
pay any other Issuance Costs (including fees for SLATE) described in the ordinance authorizing the
issuance of the Greenleaf TIF Notes.

1. Section 5. Release and Indemnification. The indemnifications and covenants
contained in this Section shall survive termination or expiration of this Parcel Development Agreement.

@ The City, SLDC and their respective governing body members, officers, agents,
attorneys, employees and independent contractors shall not be liable to the Developer or the Co-
Developer for damages or otherwise in the event that all or any part of the TIF Act, or any
ordinance adopted in connection with the TIF Act, this Parcel Development Agreement, the
Redevelopment Agreement or the Redevelopment Plan, is declared invalid or unconstitutional in
whole or in part by the final (as to which all rights of appeal have expired or have been
exhausted) judgment of any court of competent jurisdiction, and by reason thereof either the City
is prevented from performing any of the covenants and agreements herein or the Developer
and/or Co-Developer is prevented from enjoying the rights and privileges hereof.

2 The Developer and the Co-Developer release from and covenant and agree that
the City, SLDC and their respective governing body members, officers, agents, attorneys,
employees and independent contractors shall not be liable for, and agree to jointly and severally
indemnify and hold harmless the City, SLDC their governing body members, officers, agents,
attorneys, employees and independent contractors against any and all claims, demands, liabilities
and costs, including reasonable attorneys’ fees, costs and expenses, arising from damage or
injury, actual or claimed (excluding consequential and punitive damages), to persons or property
occurring or allegedly occurring as a result of any negligent or malicious acts or omissions of the
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Developer, the Co-Developer, their respective governing body members, officers, agents,
attorneys, employees and independent contractors, in connection with its or their activities
conducted pursuant to this Parcel Development Agreement.

3 The City, SLDC and their respective governing body members, officers, agents,
attorneys, employees and independent contractors shall not be liable for any damage or injury to
the persons or property of the Developer, the Co-Developer or their officers, agents, employees,
independent contractors or any other persons who may be about the Greenleaf Site or the
Greenleaf Project except for matters arising out of the gross negligence or willful misconduct of
the City, SLDC or their respective governing body members, officers, agents, attorneys,
employees and independent contractors.

(@) All covenants, stipulations, promises, agreements and obligations of the City
contained herein shall be deemed to be the covenants, stipulations, promises, agreements and
obligations of the City and not of any of its governing body members, officers, agents, attorneys,
employees or independent contractors in their individual capacities.

5) No governing body members, officers, agents, attorneys, employees or
independent contractors of the City or SLDC shall be personally liable to the Developer or the
Co-Developer (i) in the event of a default or breach by any party under this Parcel Development
Agreement or (ii) for any amount or any Greenleaf TIF Notes which may become due to any
party under the terms of this Parcel Development Agreement.

(6) The Developer and the Co-Developer release from and covenant and agree that
the City, SLDC, their respective governing body members, officers, agents, attorneys, employees
and independent contractors shall not be liable for, and agree to jointly and severally indemnify
and hold the City, SLDC, their respective governing body members, officers, agents, attorneys,
employees and independent contractors, harmless from and against any and all third party suits,
interest, claims and cost of reasonable attorneys’ fees incurred by any of them, resulting from,
arising out of, or in any way connected with: (i) the enforcement of this Parcel Development
Agreement, the validity of the Greenleaf TIF Notes or the enforcement or validity of any other
agreement or obligation made in connection therewith and their approvals (excluding opinions of
counsel and of the City’s financial advisors whenever such claim is based on such party’s own
negligence); (ii) the negligence or willful misconduct of the Developer, the Co-Developer or their
officers, agents, employees or independent contractors in connection with the design,
management, development, redevelopment and construction of the Greenleaf Project, or (iii) the
compliance by the Developer and the Co-Developer with all applicable state, federal and local
environmental laws, regulations and ordinances as applicable to the Greenleaf Site, to the extent
such condition existed prior to the acquisition thereof by the Developer. The foregoing release
and indemnification shall not apply in the case of such liability arising directly out of the
negligence or malicious acts or omissions of the City, SLDC or their respective governing body
members, officers, agents, attorneys, employees and independent contractors in connection with
its or their activities conducted pursuant to this Parcel Development Agreement or which arises
out of matters undertaken by the City or SLDC following termination of this Parcel Development
Agreement.

Section 6. Contractual Liability Insurance. Simultaneously with the execution of this
Parcel Development Agreement, the Co-Developer shall provide evidence of contractual liability
insurance (in form and substance reasonably acceptable to SLDC) covering the Co-Developer’s
obligations to indemnify the City, SLDC, and their respective governing body members, officers, agents,
attorneys, employees and independent contractors pursuant to this Parcel Development Agreement. The
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contractual liability insurance policy shall be issued by an insurance company with a rating by a reputable
rating agency indicating excellent or superior financial strength (i.e., an A.M. Best rating of “A-" or
better). The Co-Developer agrees to provide immediate written notice to the City and SLDC when the
cancellation, termination, expiration or modification of the contractual liability policy occurs.

Section 7. Conformance with Redevelopment Agreement. To the extent that this Parcel
Development Agreement is inconsistent with any provision of the Redevelopment Agreement, the terms
of this Parcel Development Agreement shall be deemed to control. Except as stated in the prior sentence
the terms of the Redevelopment Agreement are hereby ratified and affirmed.

2. Section 8. Choice of Law. This Parcel Development Agreement shall be taken and
deemed to have been fully executed, made by the parties in, and governed by the laws of State of
Missouri for all purposes and intents.

3. Section 9. Entire Agreement; Amendment. The parties agree that this Parcel
Development Agreement constitutes the entire agreement among the parties and that no other agreements
or representations other than those contained in this Parcel Development Agreement have been made by
the parties (and with respect to the City and the Developer, the Redevelopment Agreement). This Parcel
Development Agreement shall be amended only in writing and effective when signed by the authorized
agents of the parties.

4. Section 10. Counterparts. This Parcel Development Agreement may be executed in
multiple counterparts, each of which shall constitute one and the same instrument.

5. Section 11. Severability. If any term or provision of this Parcel Development
Agreement is held to be unenforceable by a court of competent jurisdiction, the remainder shall continue
in full force and effect, to the extent the remainder can be given effect without the invalid provision.

6. Section 12. Representatives Not Personally Liable. No elected or appointed
official, agent, employee or representative of the City shall be personally liable to the Developer or the
Co-Developer in the event of any default or breach by any party under this Parcel Development
Agreement, or for any amount which may become due to any party or on any obligations under the terms
of this Parcel Development Agreement.

7.

[Remainder of Page Intentionally Left Blank]





IN WITNESS WHEREOF, the City, the Developer and the Co-Developer have caused this
Parcel Development Agreement to be executed in their respective names and the City has caused its seal
to be affixed thereto, and attested as to the date first above written.

“CITY” THE CITY OF ST. LOUIS, MISSOURI

By:

Francis G. Slay, Mayor

By:

Darlene Green, Comptroller

Approved as to Form:

City Counselor

(SEAL)

Attest:

Parrie May, City Register





“DEVELOPER”

“CO-DEVELOPER”

NORTHSIDE REGENERATION, LLC,
a Missouri limited liability company

By McEagle Regeneration, LLC, a Missouri limited
liability company, its Manager

By:

Paul J. McKee, Jr., Chief Manager of McEagle
Regeneration, LLC

ST. LOUIS GROCERY REAL ESTATE, LLC,
a Missouri limited liability company

By:

Name:

Title:






EXHIBIT A

GREENLEAF PROPERTY DESCRIPTION





EXHIBIT B

GREENLEAF PROJECT

The “Greenleaf Project™ includes the improvements depicted on the concept plans set forth below, as
may be modified by any subsequent site plan, zoning or other requirement legally imposed by the City.
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