10

11

12

13

14

15

16

17

18

19

20

BOARD BILL NO.100 INTRODUCED BY ALDERWOMAN PHYLLIS YOUNG

An Ordinance recommended and approved by the Airport Commission and the Board of
Estimate and Apportionment authorizing and directing the Mayor and the Comptroller of the City of
St. Louis (“St. Louis™) to enter into and execute on behalf of St. Louis the “First Amendment To
Agreement And Contract Of Sale” (the “First Amendment”) to the “Agreement and Contract of
Sale” between St. Louis, a municipal corporation that owns and operates Lambert-St. Louis
International Airport®, and the Lambert Airport Eastern Perimeter Joint Development Commission,
a body corporate and politic, formed in accordance with Sections 70.210-70.325 Mo. Rev. Stat., as
amended (the “Commission”), dated October 5, 2005, which is filed in the Office of St. Louis’
Register (Comptroller Document No. 51590), and authorized by St. Louis Ordinance No. 66011,
approved July 29, 2003 (the “Agreement”), the First Amendment, which is attached hereto as
ATTACHMENT “1” and made a part hereof, modifies the Agreement, as more fully described in
Section One of this Ordinance; providing that the provisions set forth in this Ordinance shall be
applicable exclusively to the Agreement as amended by the First Amendment; containing a
severability clause; and an emergency clause.

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

SECTION ONE. The Mayor and the Comptroller of the City of St. Louis (“St. Louis”) are
hereby authorized and directed to enter into and execute on behalf of St. Louis the “First
Amendment To Agreement And Contract Of Sale” (the “First Amendment”) to the “Agreement and
Contract of Sale” between St. Louis, a municipal corporation that owns and operates Lambert-St.

Louis International Airport®, and the Lambert Airport Eastern Perimeter Joint Development
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Commission, a body corporate and politic, formed in accordance with Sections 70.210-70.325 Mo.
Rev. Stat., as amended (the “Commission”), dated October 5, 2005, which is filed in the Office of St.
Louis’ Register (Comptroller Document No. 51590), and authorized by St. Louis Ordinance No.
66011, approved July 29, 2003 (the “Agreement”); the First Amendment is to read in words and
figures substantially as set out in ATTACHMENT "1™ and is attached hereto and made a part
hereof.

SECTION TWO.  The terms, covenants, and conditions set forth in this Ordinance shall
be applicable exclusively to the Agreement as amended by the First Amendment and shall not be
applicable to any other existing or future agreements, documents, or instruments unless specifically
authorized by an ordinance after the effective date of this Ordinance. All provisions of other
ordinances of St. Louis that are in conflict with this Ordinance shall be of no force or effect as to this
Ordinance or the agreements, documents, and instruments approved and/or authorized by this
Ordinance or St. Louis Ordinance No. 66011, approved July 29, 2003.

SECTION THREE. The sections, conditions, and provisions of this Ordinance or portions
thereof shall be severable. If any section, condition, or provision of this Ordinance or portion thereof
contained herein is held invalid by the court of competent jurisdiction, such holding shall not
invalidate the remaining sections, conditions, or provisions of this Ordinance.

SECTION FOUR. This being an Ordinance for the preservation of public peace, health, or
safety, it is hereby declared to be an emergency measure as defined in Article IV, Section 20 of St.

Louis’” Charter and shall become effective immediately upon its approval by the Mayor of St. Louis.
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ATTACHMENT *“1”

The City of St. Louis, Lambert-St. Louis
International Airport®

FIRST AMENDMENT TO
AGREEMENT AND CONTRACT OF SALE
Seller: City of St. Louis, Missouri

Buyer: Lambert Airport Eastern Perimeter Joint
Development Commission

Contract No: # 51590

Ordinance No: # 66011 and #





The City of St. Louis, Lambert-St. Louis
International Airport®

FIRST AMENDMENT TO AGREEMENT AND CONTRACT OF SALE

This First Amendment is made as of the day of , 2006
(the “First Amendment”) by and between the CITY OF ST. LOUIS, MISSOURI, a
municipal corporation, as seller (“St. Louis”) and the LAMBERT AIRPORT EASTERN
PERIMETER JOINT DEVELOPMENT COMMISSION, as buyer, a body corporate and
politic, formed in accordance with 8§ 70.210-70.325 Mo. REV. STAT., as amended (the
“Commission”).

WITNESSETH THAT:

WHEREAS, St. Louis and the Commission entered into that certain Agreement
and Contract of Sale dated as of October 5, 2005, for the purchase and sale of certain
surplus real estate situated in the County of St. Louis (the “Agreement”); and

WHEREAS, St. Louis and the Commission desire to amend the Agreement as set
forth below; and

WHEREAS, the amendments to the Agreement contained herein are in the best
interests of St. Louis and the Commission.

NOW THEREFORE, for and in consideration of the terms, covenants,
warranties, and conditions herein, to be faithfully kept and performed by St. Louis and
the Commission, it is agreed as follows:

1. Section 2 of the Agreement shall be amended to reflect a Purchase Price of Nine
Million Two Hundred Seventy-four Thousand Five Hundred Twenty-six Dollars
and 09/100 ($9,274,526.09). The Purchase Price is calculated based upon the
total acreage of the Property to be conveyed by St. Louis to the Commission,
which the parties agree equals three hundred forty-three and two-tenths acres
(343.2 acres or 14,949,792 square feet), multiplied by the fair market value price
based on appraisals of the Property of $0.62037827 per square foot. In addition,
Section 2 of the Agreement shall be further amended to reflect that at the Closing
(as defined in Section 3 of the Agreement) and upon the delivery of the Quit
Claim Deed, the Commission shall pay to St. Louis the Purchase Price, in its
entirety, subject, however, to the Closing costs, prorations and adjustments as
provided in Section 6 of the Agreement by wire transfer of good, current,
immediately available funds or other means acceptable to St. Louis.
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2. Section 3 of the Agreement shall be amended to reflect that Closing Date shall be
a date within ninety (90) days following the date this Amendment is fully
executed that is designated by the Commission and reasonably acceptable to St.
Louis; provided, however, that the Closing Date shall not be sooner than three (3)
business days after the giving of notice by the Commission to St. Louis and by St.
Louis to the Commission that their respective conditions precedent to the Closing
on the Property and other contingencies set forth in the Agreement have been
satisfied or waived as provided for in the Agreement.

3. Sections 10.A through 10.G of the Agreement shall be deleted in their entirety
and replaced with the following Sections 10.A through 10.D:

A. Five (5) original recordable and fully executed Quit Claim
Deeds in the form attached hereto as Exhibit C as more fully
described and provided for in Section 15 entitled “Form of
Conveyance and Title Insurance”;

B. A fully executed -certificate of an authorized secretary
evidencing the authority of the Commission to consummate the
purchase contemplated herein, in a form reasonably acceptable
to the Title Company and St. Louis;

C. Five (5) original and fully executed Indemnification
Agreements as provided for in Section 11.B(i)a of this
Agreement;

D. Such other and further documents, affidavits, certifications, or
instruments as may be reasonably necessary to complete the
sale contemplated herein.

4. The parties hereby agree and acknowledge that the changes to Section 2, 3, 10,
15, 19, and 33 of the Agreement as provided for in this First Amendment are
intended to reflect that the Commission, as buyer, will remit the Purchase Price in
full at Closing, and will not be providing a Deed of Trust, Promissory Note, or
Payment Bond as previously contemplated. At Closing, the Commission, as
buyer, will remit the Purchase Price in its entirety (subject to adjustments as
provided in the Agreement) to St. Louis by wire transfer of good, current,
immediately available funds, or other means acceptable to St. Louis.

5. The last sentence of Section 15.A of the Agreement shall be deleted in its entirety
and replaced with the following sentence:

After the Closing on the Property, the Title Company, unless
otherwise directed in writing by the Commission and St. Louis,
shall immediately record in the office of St. Louis County
Recorder of Deeds the executed Quit Claim Deed for the
conveyance of the Property (see Section 10 above).
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10.

11.

12.

13.

14.

15.

16.

17.

18.

Section 19.B.(2) of the Agreement (regarding the Payment Bond), shall be deleted
in its entirety.

The fourth sentence of Section 22 of the Agreement (regarding St. Louis’ Board
of Estimate and Apportionment’s approval of amendments to this Agreement) is
hereby deleted in its entirety.

Section 33 of the Agreement (regarding the Deed of Trust) is hereby deleted in its
entirety.

Exhibit A of the Agreement entitled “Property Description” is hereby deleted in
its entirety and replaced with a revised Exhibit A which is attached hereto and
incorporated herein by this reference.

Exhibit B of the Agreement entitled “Form of Promissory Note” is hereby deleted
in its entirety.

Exhibit C-1 of the Agreement entitled “Property Description” (which exhibit
provides a legal description to be attached as to the Quit Claim Deed) is hereby
replaced in its entirety with a revised form of Exhibit C-1 attached hereto and
incorporated herein by this reference.

Exhibit D of the Agreement entitled “Form of Deed of Trust” is hereby deleted in
its entirety.

Except as amended by this First Amendment, all terms, covenants, warranties,
and conditions of the Agreement shall remain unchanged, and shall be in full
force and effect. Should any of the terms of the Agreement conflict with this First
Amendment, then the terms of this First Amendment shall control.

As amended hereby, the Agreement is hereby ratified and affirmed.
The recitals hereto are incorporated herein by reference.

St. Louis, as seller, and the Commission, as buyer, each hereby agree that this
First Amendment may be executed in counterparts and exchanged by facsimile
transmission, and that the facsimile copies of each party’s respective signature
shall be binding as if the same were an original signature.

This First Amendment shall inure to the benefit of and be binding on the parties
hereto, their respective heirs, representatives, successors, and assigns.

Unless expressly defined in this First Amendment, capitalized terms used in this
First Amendment that are defined in the Agreement shall have the same meanings
ascribed to them in the Agreement.

[continued on next page]
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IN WITNESS WHEREOF, the parties hereto affixed their hands and seals effective as
of the day and year above written for themselves, their successors and assigns.

BUYER: THE LAMBERT AIRPORT EASTERN PERIMETER JOINT
DEVELOPMENT COMMISSION

BY:

NAME: John Temporiti
TITLE: Chair

DATE: , 2006

ATTESTED TO BY:

BY:

NAME:

TITLE:

DATE: , 2006

[signatures continued on next page]
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SELLER: THE CITY OF ST. LOUIS, MISSOURI, OPERATING LAMBERT

—ST. LOUIS INTERNATIONAL AIRPORT®

Pursuant to City of St. Louis Ordinance No. 66011 and Ordinance No.

APPROVED BY:

Mayor Date
City of St. Louis

Comptroller Date
City of St. Louis

APPROVED AS TO FORM: ATTESTED TO:

BY: BY:
City Counselor Date Register Date
City of St. Louis City of St. Louis
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2. Section 3 of the Agreement shall be amended to reflect that Closing Date shall be
a date within ninety (90) days following the date this Amendment is fully
executed that is designated by the Commission and reasonably acceptable to St.
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City of St. Louis City of St. Louis
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