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BOARD BILL # 278 INTRODUCED BY ALDERWOMAN MARLENE DAVIS

AN ORDINANCE RECOMMENDED BY THE BOARD OF ESTIMATE AND

APPORTIONMENT AMENDING ORDINANCE NO. 67060 PERTAINING TO

THE ISSUANCE AND DELIVERY OF TAX INCREMENT REVENUE NOTES

FOR THE GRAND CENTER REDEVELOPMENT PROJECT AND

AUTHORIZING A FIRST SUPPLEMENTAL TRUST INDENTURE AND NOTE

PURCHASE AGREEMENT RELATING THERETO; PRESCRIBING OTHER

MATTERS RELATING THERETO; AND CONTAINING A SEVERABILITY

CLAUSE AND AN EMERGENCY CLAUSE.

WHEREAS, the City is authorized and empowered under the Real Property Tax Increment
Allocation Redevelopment Act, Sections 99.800 to 99.865, inclusive, of the Revised Statutes of Missouri,
as amended (the “Act” or the “TIF Act™), to issue bonds, notes or other obligations for the purpose of
providing funds to finance the costs of certain redevelopment projects and to pay certain costs related to
the issuance of such bonds, notes or other obligations; and

WHEREAS, the Mayor (the “Mayor”) approved Ordinance No. 65703 on December 2, 2002,
which (i) designated a Redevelopment Area known as the Grand Center Redevelopment Area, as further
described in Exhibit A attached thereto (the *“Redevelopment Area”), (ii)approved a plan for
redevelopment titled “Tax Increment Blighting Analysis and Redevelopment Plan” dated August 2, 2002,
as amended (as may be further amended, the “Redevelopment Plan™), (iii) approved a series of
Redevelopment Projects (collectively, the “Redevelopment Projects™) with respect thereto, (iv) adopted
tax increment financing for the Redevelopment Area, and (v) established the Special Allocation Fund (as
defined in the Redevelopment Plan); and

WHEREAS, Grand Center, Inc., a Missouri nonprofit corporation (the “Developer™), in response
to the solicitation of proposals for redevelopment of the Redevelopment Area, submitted its proposal
dated June 28, 2002 (the “Redevelopment Proposal’); and

WHEREAS, pursuant to Ordinance No. 65857, approved by the Mayor on February 25, 2003,
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the Board of Aldermen (the “Board of Aldermen™) has (i) affirmed the approval and adoption of the
Redevelopment Plan, Redevelopment Projects and the designation of the Redevelopment Area, and
(ii) authorized the City to enter into the Redevelopment Agreement dated April 24, 2003 (as amended
from time to time, the “Redevelopment Agreement”) between the City and the Developer, whereby the
Developer agreed to carry out the Redevelopment Plan with respect to the Redevelopment Area; and

WHEREAS, on March 22, 2006 the Mayor approved Ordinance No. 67060, which authorized
the issuance of certain tax increment revenue notes for the purposes of financing implementation of the
Redevelopment Plan pursuant to a Trust Indenture dated as of November 1, 2006 (the *“Original
Indenture™), between the City and UMB Bank, N.A., as trustee (the “Trustee”); and

WHEREAS, the City now desires to amend the Original Indenture by entering into a First
Supplemental Trust Indenture between the City and the Trustee in substantially the form of Exhibit A
hereto (the “First Supplemental Indenture”), which authorizes the issuance of certain Series 2008A
Notes, Subordinate A Notes and Series 2008B Notes (as defined therein); and

WHEREAS, the City desires to provide for the terms of the sale of the Series 2008 A Notes by
entering into the Note Purchase Agreement among the City, the Developer and U.S. Bank National
Association, as purchaser, in substantially the form of Exhibit B hereto (the “Note Purchase
Agreement”); and

WHEREAS, in accordance with the Redevelopment Agreement the Developer has entered into a
Parcel Development Agreement dated September 14, 2006 (as amended, the “Parcel Development
Agreement”) with Saint Louis University, a Missouri benevolent corporation (the “Sub-Developer”),
which provides for the Sub-Developer to carry out the Authorized Project (as defined in the Parcel
Development Agreement) and, upon completion of such Authorized Project, for the City to issue TIF
Obligations (as defined in the Redevelopment Agreement) to provide reimbursement of the Sub-
Developer for Reimbursable Redevelopment Project Costs in an amount not to exceed the Authorized
Project Allocation (as defined in the Parcel Development Agreement); and

WHEREAS, to the extent that the Parcel Development Agreement is amended to increase the
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amount of payment or reimbursement from Sub-Developer to Developer (the “Developer Fee) and the
City’s Board of Estimate and Apportionment consents to such amendment to the Parcel Development
Agreement in accordance with the Redevelopment Agreement, the amount of such increase in the
Developer Fee up to a maximum amount of TWO HUNDRED AND EIGHTY THOUSAND DOLLARS
($280,000) (“Development Fee Amount”) shall be held in escrow by UMB Bank, N.A., as escrow agent
(“Escrow Agent”), pursuant to an escrow agreement entered into among the City, the Developer and the
Escrow Agent (the “Escrow Agreement”), which Escrow Agreement shall provide that the Development
Fee Amount will be released as follows: (i) to the Developer if, on or before May 2, 2009, any of the
following occur: () the closing of the purchase of the City’s property located at 634 North Grand
Avenue, or (b) the Developer provides evidence satisfactory to the City of a binding agreement for
purchase of the City’s property located at 634 North Grand Avenue, or (c) the Board of Estimate and
Apportionment consents to release of all or a portion of the Development Fee Amount; or (ii) to the City
if none of the foregoing events occur on or before May 2, 2009; and

WHEREAS, it is hereby found and determined that it is necessary and advisable and in the best
interest of the City and of its inhabitants to enact this Ordinance to amend Ordinance No. 67060, in order
to authorize the issuance and delivery of the Series 2008A Notes, Subordinate A Notes and Series 2008B
Notes, to be issued and secured pursuant to the terms of the Original Indenture and the First Supplemental
Indenture.

BE IT ORDAINED BY THE BOARD OF ALDERMEN OF THE CITY OF ST. LOUIS,
MISSOURI AS FOLLOWS:

SECTION ONE. Authorization and Execution of Documents. The Board of Aldermen hereby
approves, and the Mayor and Comptroller of the City are hereby authorized and directed to execute and
deliver, on behalf of the City, the First Supplemental Indenture, in substantially the form attached hereto
as Exhibit A, and the City Register is hereby authorized and directed to attest to the First Supplemental
Indenture and to affix the seal of the City thereto. The First Supplemental Indenture shall be in

substantially the form attached, with such changes therein as shall be approved by said Mayor and
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Comptroller executing the same and as may be consistent with the intent of this Ordinance and necessary
and appropriate in order to carry out the matters herein authorized.

SECTION TWO. Sale and Issuance of the Notes. The Board of Aldermen hereby finds and
determines that it is necessary and advisable and in the best interest of the City and of its inhabitants to
issue its Series 2008A Notes, Subordinate A Notes and Series 2008B Notes, as permitted by the TIF Act
and in accordance with the terms of the Original Indenture and First Supplemental Indenture. In
connection with the sale of the Series 2008 A Notes, the Board of Aldermen hereby approves, and the
Mayor and Comptroller of the City are hereby authorized and directed to execute and deliver, on behalf of
the City, the Note Purchase Agreement, in substantially the form attached hereto as Exhibit B. The Note
Purchase 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 in order to carry out the matters herein authorized.

SECTION THREE. Further Authority. 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, including the execution and delivery of the Escrow Agreement, 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. Severability. 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

November 7, 2008
Page 4 of 6
BB# 278 Sponsored by: Alderwoman Davis



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. Governing Law. This Ordinance shall be governed exclusively by and
construed in accordance with the applicable laws of the State of Missouri.

SECTION SIX. Emergency Clause. This being an ordinance affecting the appropriation of
money, it is hereby declared to be an emergency measure within the meaning of Sections 19 and 20 of
Avrticle 14 of the Charter of the City of St. Louis and therefore shall become effective immediately upon

its passage and approval by the Mayor.
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EXHIBIT A

FORM OF FIRST SUPPLEMENTAL TRUST INDENTURE

(Attached hereto.)



EXHIBIT B

FORM OF NOTE PURCHASE AGREEMENT

(Attached hereto.)
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FIRST SUPPLEMENTAL TRUST INDENTURE

Dated as of November 1, 2008

between

CITY OF ST. LOUIS, MISSOURI

and

UMB BANK, N.A.,,
As Trustee

Relating to

Not to Exceed $8,560,000
Total Aggregate Principal Amount
(as provided herein)

City of St. Louis, Missouri
Tax-Exempt Tax Increment Revenue Notes
Series 2008A (Grand Center/SLU Redevelopment Project)

And
City of St. Louis, Missouri
Subordinate Tax Increment Revenue Notes
Series A (Grand Center/SLU Redevelopment Project)
And
City of St. Louis, Missouri

Tax-Exempt Tax Increment Revenue Notes
Series 2008B (Grand Center/SLU Redevelopment Project)

Armstrong Teasdale LLP
Draft 11.04.08





CITY OF ST. LOUIS, MISSOURI
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FIRST SUPPLEMENTAL TRUST INDENTURE

THIS FIRST SUPPLEMENTAL TRUST INDENTURE (the *“First Supplemental
Indenture”), made and entered into as of November 1, 2008, by and between CITY OF ST. LOUIS,
MISSOURI, a charter city and political subdivision of the State of Missouri (the “City”’), and
UMB BANK, N.A., St. Louis, Missouri, a national banking association duly organized and existing and
authorized to accept and execute trusts of the character herein set out under the laws of the United States
of America and having a corporate trust office located in St. Louis, Missouri, as trustee (the “Trustee”),
amends and supplements that certain Trust Indenture dated as of November 1, 2006 by and between the
City and the Trustee (the “Original Indenture”).

RECITALS:

WHEREAS, the City is a charter city and political subdivision duly organized and existing under
the laws of the State of Missouri (the “State’), with full and lawful power and authority to enter into this
First Supplemental Indenture; and

WHEREAS, the City is authorized and empowered under the Real Property Tax Increment
Allocation Redevelopment Act, Sections 99.800 to 99.865, inclusive, of the Revised Statutes of Missouri,
as amended (the “Act” or the “TIF Act”), to issue notes for the purpose of providing funds to finance the
costs of certain redevelopment projects and to pay certain costs related to the issuance of such notes; and

WHEREAS, the Board of Aldermen of the City ( the “Board of Aldermen”) and Grand Center,
Inc., a Missouri nonprofit corporation (the “Developer™), have entered into that certain Redevelopment
Agreement dated April 24, 2003, as amended (as amended from time to time, the “Redevelopment
Agreement”), pursuant to which the Developer has agreed to carry out the Redevelopment Plan (as
defined in the Redevelopment Agreement) through implementation of the Redevelopment Projects (as
defined in the Redevelopment Agreement); and

WHEREAS, pursuant to the Trust Indenture dated as of November 1, 2006 (the “Original
Indenture”), between the City and UMB Bank, N.A., as trustee (the “Trustee”), the City has previously
authorized its (i) up to $8,000,000 aggregate principal amount of Tax-Exempt Tax Increment Revenue
Notes, Series A (Grand Center/SLU Redevelopment Project) (the “Authorized Notes™), (ii) up to
$17,140,000 aggregate principal amount (as may be increased pursuant to Section 208 of the Original
Indenture) of Tax Increment Revenue Notes, Series B (Grand Center Redevelopment Project) (the
“Series B Notes™), (iii) up to $11,850,000 aggregate principal amount of Subordinate Tax Increment
Revenue Notes, Series C (Grand Center Redevelopment Project) (the “Subordinate Series C Notes™) and
(iv) up to $8,880,000 aggregate principal amount of Subordinate Tax Increment Revenue Notes, Series D
(Grand Center Redevelopment Project) (the “Subordinate Series D Notes” which, together with the
Authorized Notes, the Series B Notes and the Subordinate Series C Notes, are referred to collectively as
the “Notes”) as evidence of the City’s obligation to pay certain for Redevelopment Project Costs (as
defined in the Original Indenture); and

WHEREAS, pursuant to the Original Indenture, the City has issued to the Developer its
(i) $750,000 Tax-Exempt Tax Increment Revenue Notes, Series B (Grand Center Redevelopment Area),
(ii) $3,000,000 Tax-Exempt Tax Increment Revenue Notes, Series B (Grand Center Redevelopment
Area), and (iii) $960,000 Tax-Exempt Tax Increment Revenue Notes, Series B (Humboldt Phase I
Project) (collectively, the “Series 2006B Notes”); and

WHEREAS, the City has subsequently approved and agreed to reimburse the Developer for
certain Reimbursable Redevelopment Project Costs in the amount of up to $8,560,000 (the
“SLU Reimbursable Costs™), based on Certificate of Reimbursable Redevelopment Project Costs dated





June 30, 2008, as amended and supplemented submitted by the Developer in connection with the
SLU Arena pursuant to the provisions of the Redevelopment Agreement; and

WHEREAS, the City has incurred certain “Issuance Costs” within the meaning of the
Redevelopment Agreement and Redevelopment Plan and related legal fees in connection with the
issuance of Notes and the implementation of the Redevelopment Plan and the Redevelopment Agreement
in the amount of $25,000 (the “Additional TIF-Related Costs), and the City desires to make provision
for the payment of such Additional TIF-Related Costs from moneys held by the Trustee in the
SLU Account of the Revenue Fund under the Indenture; and

WHEREAS, to pay for the SLU Reimbursable Costs the City proposes to issue obligations in
one or more series under the Original Indenture, as supplemented and amended by this First Supplemental
Indenture, in a total principal amount not to exceed $8,560,000; and

WHEREAS, the City proposes to issue its Tax-Exempt Tax Increment Revenue Notes,
Series 2008A (Grand Center/SLU Redevelopment Project) (the “Series 2008A Notes™) in the principal
amount of not to exceed $8,560,000 in order to provide funds to pay for a portion of such
SLU Reimbursable Costs; and

WHEREAS, in order to pay for SLU Reimbursable Costs the City proposes to issue its Tax-
Exempt Tax Increment Revenue Notes (Grand Center/SLU Redevelopment Project) Series 2008B (the
“Series 2008B Notes™), which shall be issued and secured on a parity with the Series 2006B Notes and
any future Series B Notes issued under the Indenture and which may be issued in a principal amount
which shall not exceed $8,560,000 less the amount of Series 2008A Notes and any Subordinate A Notes
issued and outstanding; and

WHEREAS, the City proposes to authorize the issuance of certain subordinate Series A Notes
(the “Subordinate A Notes™), which are expressly junior and subordinate to the Series 2008 A Notes as
provided in Section 3.07 hereof (which amends Section 403(b) of the Original Indenture), in order to
refund a portion of the Series 2008B Notes and may be issued in a principal amount which shall not
exceed $8,560,000 less the amount of Series 2008 A Notes and related Series B Notes issued and
outstanding; and

WHEREAS, the City desires to enter into this First Supplemental Indenture to secure the
payment and performance of its duties and obligations hereunder, to authorize the Series 2008A Notes,
the Subordinate A Notes and the Series 2008B Notes, and to authorize the payment of the Additional TIF-
Related Costs; and

WHEREAS, pursuant to Ordinance No. [Board Bill No. | adopted by the Board of
Aldermen of the City on November , 2008, the City has authorized, among other things, this First
Supplemental Indenture and the issuance, sale and delivery of the Series 2008A Notes, the Subordinate A
Notes and the Series 2008B Notes, and the execution of certain documents related thereto in accordance
with Indenture; and

WHEREAS, this Supplemental Trust Indenture is being entered into with the consent of the
Developer, one hundred percent (100%) of the Owners of the outstanding Series 2006B Notes and
U.S. Bank National Association (the “Lender”), as pledgee of the outstanding Series 2006B Notes
pursuant to that certain Assignment, Pledge and Security Agreement, dated as of September 25, 2006 (the
“Pledge Agreement™), executed by Developer for the benefit of Lender; and

WHEREAS, pursuant to Article X of the Original Indenture (as amended by this First
Supplemental Indenture and as may be further amended from time to time, the “Indenture”) and the
Redevelopment Agreement, the City is authorized to enter into this First Supplemental Indenture; and
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WHEREAS, all things necessary to make the Series 2008A Notes, the Subordinate A Notes and
Series 2008B Notes, when authenticated by the Trustee and issued as in the Indenture provided, the valid,
legal and binding obligations of the City, and to constitute the Indenture a valid, legal and binding pledge
and assignment of the property, rights, interest and revenues herein made for the security of the payment
of the principal of, and redemption premium, if any, and interest on the Series 2008A Notes, the
Subordinate A Notes and Series 2008B Notes, have been done and performed, and the execution and
delivery of this First Supplemental Indenture and the execution and issuance of the Series 2008A Notes,
the Subordinate A Notes and Series 2008B Notes, subject to the terms hereof, have in all respects been
duly authorized;

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL TRUST INDENTURE
WITNESSETH, and it is hereby expressly declared, covenanted and agreed by and between the parties
hereto, that the Series 2008A Notes, the Subordinate A Notes and Series 2008B Notes issued and secured
hereunder to be issued, authenticated and delivered and that the Trust Estate is to be held and applied
under, upon and subject to the terms, conditions, stipulations, covenants, agreements, trusts, uses and
purposes as expressed in the Original Indenture and as provided herein, and the City does hereby agree
and covenant with the Trustee and with the Owners of the Notes as follows:

ARTICLE I
DEFINITIONS AND RULES OF CONSTRUCTION

Section 1.01  Definitions of Words and Terms. Unless otherwise defined herein, capitalized
words and terms used herein shall have the meanings ascribed to such terms in the Original Indenture.
Section 101 of the Original Indenture is hereby amended to include the following definitions:

“Indenture” means the Trust Indenture dated as of November 1, 2006, by and between the City
and the Trustee, as amended and supplemented by this First Supplemental Trust Indenture dated as of
November 1, 2008, and as the same may be further amended and supplemented from time to time in
accordance with the provisions of Article X thereof.

“Original Indenture” means the Trust Indenture dated as of November 1, 2006, by and between
the City and the Trustee.

“Series 2006B Notes” means, collectively, the City’s (i) $750,000 principal amount Tax-Exempt
Tax Increment Revenue Notes (Grand Center/SLU Redevelopment Area), Series B, (ii) $3,000,000 Tax-
Exempt Tax Increment Revenue Notes (Grand Center/SLU Redevelopment Area), Series B, and
(iif) $960,000 principal amount Tax-Exempt Tax Increment Revenue Notes (Humboldt Phase | Project),
Series B.

“Series 2008A Notes” means the City’s not to exceed $8,560,000 principal amount of Tax-
Exempt Tax Increment Revenue Notes, Series 2008A (Grand Center/SLU Redevelopment Project), as
authorized by the Note Ordinance, the Series 2008 Ordinance and the Indenture.

“Series 2008B Notes” means the City’s Tax-Exempt Tax Increment Revenue Notes,
Series 2008B (Grand Center Redevelopment Project), as authorized by the Note Ordinance, the
Series 2008 Ordinance and the Indenture in a principal amount not to exceed $8,560,000 less the amount
of Series 2008A Notes and related Series B Notes issued and outstanding.

“Series 2008 Ordinance” means Ordinance No. [Board Bill No. | adopted by the
Board of Aldermen of the City on November __ , 2008, authorizing, among other things, the First
Supplemental Indenture and the issuance, sale and delivery of the Series 2008A Notes, Subordinate A
Notes and the Series 2008B Notes, and the execution of certain documents related thereto in accordance
with Indenture.





“Series A Notes” means collectively, the Series 2008A Notes and the Subordinate A Notes.

“Series A Reserve Fund” means the fund by that name created in Section 402A of the Indenture,
which secures the Series 2008A Notes.

“Series A Reserve Requirement” means, at any point in time, an amount equal to the interest
expected to become due on Outstanding Series 2008A Notes during the successive twelve (12) months.
The Series A Reserve Requirement shall be determined by the Trustee fifteen (15) days prior to each
Interest Payment Date (or if such date is not a Business Day, the immediately preceding Business Day)
and the Trustee shall immediately provide written notice of such determination to the Owners of any
Series A Notes fifteen (15) days prior to each Payment Date; notwithstanding the foregoing, the amount
in the Series A Reserve Fund may be less than the Series A Reserve Requirement in each such year, if,
after application of all funds in the order provided in Section 401(b) hereof, insufficient moneys exist to
replenish the Series A Reserve Fund up to the Reserve Requirement.

“SLU Reimbursable Costs” means the costs set forth in Certificate of Reimbursable Project
Costs dated June 30, 2008, as amended and supplemented, submitted by the Developer and approved by
the City pursuant to the provisions of the Redevelopment Agreement.

“Subordinate A Notes” means the City’s Subordinate Tax Increment Revenue Notes, Series A
(Grand Center/SLU Redevelopment Project), in the principal amount of not to exceed $8,560,000 less the
amount of Series 2008A Notes and related Series B Notes issued and outstanding.

Section 1.02  Rules of Construction. For all purposes of this First Supplemental Indenture,
except as otherwise expressly provided or unless the context otherwise requires:

@ Words of the masculine gender shall be deemed and construed to include
correlative words of the feminine and neuter genders and vice versa.

(b) Words importing the singular number shall include the plural and vice versa and
words importing person shall include firms, partnerships, associations, corporations, limited liability
companies, and public bodies, as well as natural persons.

(c) The headings and captions herein are for convenience only and in no way define,
limit or describe the scope or intent of any provisions or sections of this First Supplemental Indenture.

(d) Terms used in an accounting context and not otherwise defined shall have the
meaning ascribed to them by generally accepted principles of accounting.

(e) Whenever an item or items are listed after the word “including”, such listing is
not intended to be a listing that excludes items not listed.

ARTICLE I1
THE SERIES 2008A NOTES

Section 2.01  Amendment to Section 201(a) of Original Indenture Authorization, Issuance
and Terms of Series 2008A Notes, Subordinate A Notes and Series 2008B Notes.

@) The second sentence of Section 201(a) of the Original Indenture reading “The
total aggregate principal amount of Series A Notes that may be issued hereunder is expressly limited to
$8,000,000” is hereby deleted and replaced by the following new sentences:





The total aggregate principal amount of the Series 2008 A Notes, Subordinate A Notes
and Series 2008B Notes authorized to be issued is $8,560,000; provided that if
Subordinate A Notes are issued to refund Series 2008B Notes, the total maximum
principal amount of the Series 2008A Notes, Subordinate A Notes and Series 2008 B
Notes outstanding at any one time shall not exceed $8,560,000. The City is authorized
pursuant to the Indenture, the Note Ordinance and the Series 2008 Ordinance to issue
(i) the Series 2008A Notes, which are entitled to the benefit, protection and security of
the Indenture in the aggregate principal amount of not to exceed Thousand
Hundred and 00/100 Dollars ($ ), to be designated “Tax-
Exempt Tax Increment Revenue Notes, Series 2008A (Grand Center/SLU
Redevelopment Project),” (ii) with the prior written consent of one hundred percent
(100%) of the Owners of the Series 2008A Notes (in the sole and absolute discretion of
such Owners), the Subordinate A Notes, which are entitled to the benefit, protection and
security of the Indenture in the aggregate principal amount of not to exceed
Thousand Hundred and 00/100 Dollars ($ ) plus
Issuance Costs as provided for in Section 205(h) hereof, to be designated “Subordinate
Tax Increment Revenue Notes, Series A (Grand Center/SLU Redevelopment
Project),” as more fully described in the supplemental indenture under which they are
issued, and (iii) the Series 2008B Notes, which are entitled to the benefit, protection and
security of the Indenture in the aggregate principal amount of not to exceed
Thousand Hundred and 00/100 Dollars ($ ), to be
designated “Tax-Exempt Tax Increment Revenue Notes, Series2008B (Grand
Center Redevelopment Area).”

(b) The Subordinate A Notes shall be junior and subordinate to the Series 2008A
Notes as provided in Section 3.07 of this First Supplemental Indenture (which amends Section 403(b) of
the Original Indenture).

) The Series 2008A Notes, the Subordinate A Notes and Series 2008B Notes shall
be substantially in the form set forth in Exhibit B to the Indenture; provided that the Subordinate A Notes
shall contain appropriate text to describe their subordinate status to the Series 2008A Notes (including,
but not limited to the language of Section 403(b) of the Indenture) and further provided that each series of
notes shall have such appropriate variations, omissions and insertions as are permitted or required by the
Indenture, and may have endorsed thereon such legends or text as may be necessary or appropriate to
conform to any applicable rules and regulations of any governmental authority or any usage or
requirement of law with respect thereto.

Section 2.02  Description of Notes. The Series 2008A Notes shall bear interest at the rate of

% per annum, which interest, together with principal, shall be payable semiannually on each
Interest Payment Date. The Series 2008A Notes shall be dated the date of their issuance and delivery, and
shall accrue interest from such date. The Subordinate A Notes shall bear interest at such times and rates
as provided for in the supplemental indenture under which they are issued. The Series 2008B Notes shall
bear interest at the rate of % per annum, which interest, together with principal, shall be payable
semiannually on each Interest Payment Date. The Series 2008B Notes shall be dated the date of their
issuance and delivery, and shall accrue interest from such date.

Section 2.03  Redemption of Series 2008A Notes. The Series 2008A Notes and Series 2008B
Notes shall become due on December 1, 2025, subject to redemption and payment prior to the stated
maturity as provided in Article 11l of the Indenture. The Subordinate A Notes shall become due no later
than December 1, 2025, and shall be subject to redemption and payment prior to the stated maturity as
provided in the supplemental indenture under which they are issued.





ARTICLE Il
FURTHER AMENDMENTS OF ORIGINAL INDENTURE

Section 3.01 Amendment Regarding Date of the Original Indenture. The Original
Indenture is dated as of November 1, 2006. The incorrect reference to October 1, 2006 in the first
paragraph thereof is hereby amended to read November 1, 2006.

Section 3.02  Deletion of Article 1A of the Original Indenture. Article 1A of the Original
Indenture is hereby deleted in its entirety.

Section 3.03 Amendment to Section 205 of the Original Indenture. Section 205 of the
Original Indenture is hereby amended to add the following new Section 205(h):

(h) Following the closing for the Series 2008 A Notes and prior to or simultaneously
with the authentication and delivery of any series of Subordinate A Notes by the
Trustee, the Developer shall provide evidence to the Trustee that it has paid to
the City, in addition to the amount due under Section2(H)(iv) of the
Redevelopment Agreement, issuance costs representing Bond Counsel fees and
expenses equal to $25,000.

Section 3.04 Amendment to Section 302 of the Original Indenture.

€)] Section 302(a) of the Original Indenture is hereby deleted and is replaced by the
following new Section 302(a):

@) Mandatory Redemption. The 2008A Notes are subject to mandatory
sinking fund redemption by the City, on each May 1 occurring after the date of issuance
and delivery of the Series 2008A Notes, in Authorized Denominations in the principal
amount which amortizes the aggregate principal amount of Series 2008A Notes
Outstanding, using substantially level debt service, over the period of time remaining
until December 1, 2025. At the time of closing for the issuance and delivery of the Series
2008B Notes, the Lender shall prepare and deliver to the City, the Trustee and the
Owners a recalculated schedule of amortization using a substantially level debt service in
Authorized Denominations, to be attached as Amended Schedule A to the Series 2008A
Notes, which schedule, absent manifest error, shall be binding upon the City, the Trustee
and the Owners.

The Subordinate A Notes shall be subject to mandatory sinking fund redemption
if and to the extent provided for in the supplemental indenture authorizing the issuance of
such Notes.

Each Series B Note is subject to mandatory sinking fund redemption by the City,
on each May 1 occurring in the Remaining Period following the acceptance by the City
of a Certificate of Substantial Completion for the Redevelopment Projects financed with
such Series B Note, in Authorized Denominations in the principal amount which
amortizes the aggregate principal amount of Series B Notes Outstanding, using
substantially level debt service, during the Remaining Period. Promptly following the
City’s acceptance of the applicable Certificate of Substantial Completion, the City’s
financial advisor shall prepare and deliver to the City, the Trustee and the Owners a
schedule of amortization using substantially level debt service in Authorized
Denominations, to be attached as Amended Schedule A to the relevant Series B Note,





which schedule, absent manifest error, shall be binding upon the City, the Trustee and the
Owners.

(b) Section 302(b)(1) of the Original Indenture is hereby deleted and is replaced by
the following Section 302(b)(1):

(b) Special Mandatory Redemption.

@ The Series 2008A Notes are subject to special mandatory
redemption in whole or in part, by the City on each May 1 occurring after the
acceptance by the City of the final Certificate of Substantial Completion for the
SLU Arena, at a redemption price equal to one hundred percent (100%) of the
amount of principal being redeemed, in an amount equal to the amount which is
on deposit in the SLU Account of the Debt Service Fund forty (40) days prior to
such May 1 or, if such date is not a Business Day, the immediately preceding
Business Day and which will not be required for the payment of interest on such
date.

Subordinate A Notes shall be subject to special mandatory redemption if
and to the extent provided for in the supplemental indenture authorizing the
issuance of such Notes.

) Section 302(c) of the Original Indenture is hereby deleted and is replaced by the
following Section 302(c):

(c) Optional Redemption. Notes are subject to optional redemption by the
City, at the direction of the Developer, and in the case of Series 2008A Notes with the
prior written consent of one hundred percent (100%) of the Owners of the Outstanding
Series 2008A Notes (which consent may be withheld in the sole and absolute discretion
of such Owners), in whole or in part at any time at a redemption price of one hundred
percent (100%) of the principal amount of the Notes to be redeemed, plus accrued
interest thereon to the date fixed for redemption; provided that no optional redemption
shall occur in any year with respect to a series of Notes until the special mandatory
redemption, if any, for such Notes pursuant to Section 302(b) hereof has occurred on
May 1 of such year.

Section 3.05 Amendment to Section 402 of the Original Indenture.

@) Section 402(c) of the Original Indenture is hereby deleted and is replaced by the
following Section 402(c):

(c) Grand Center TIF Redevelopment Project Fund (the “Project Fund™),
which shall include a SLU Reimbursement Account and a Costs of Issuance Account.

(b) Section 402(d) of the Original Indenture is hereby deleted and is replaced by the
following Section 402(d):

(d) Grand Center TIF Redevelopment Reserve Fund, which shall include a
Series A Reserve Fund (the “Series A Reserve Fund”) and a Series B Reserve Fund (the
“Reserve Fund”).

Section 3.06 Amendment to Article IV of the Original Indenture. Article IV of the
Original Indenture is amended by adding the following new Section 402A:
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Section 402A. Application of Certain Note Proceeds and Other Moneys.

@ The proceeds received from the sale of the Series 2008 A Notes in the amount of
$ shall be deposited or paid simultaneously with the delivery of the Series 2008A Notes
into the SLU Reimbursement Account of the Project Fund; and

(b) The proceeds received from the sale of the Series 2008B Notes in the amount of
$ shall be deposited or paid simultaneously with the delivery of the Series 2008B Notes
into the SLU Reimbursement Account of the Project Fund.

(©) Simultaneously with the delivery of the Series 2008A Notes the Trustee shall
transfer from the SLU Account EATs Sub-Account and SLU Acount PILOTs Sub-Account of the
Revenue Fund (drawing first from the PILOTSs Sub-Account and second from the
EATs Account): (i) $ to the SLU Reimbursement Account of the Project Fund,
(i) $ to the Series A Reserve Fund, which equals the Series A Reserve Requirement as
of the date of issuance and delivery of the Series 2008A Notes, and (iii) $ to the Costs
of Issuance Account of the Project Fund.

(d) Simultaneously with the delivery of the Series 2008A Notes and Series 2008B
Notes and as a condition to closing, the Developer shall provide immediately available funds to
the City in the amount of $10,700.00 pursuant to Section 2(H)(iv) of the Redevelopment
Agreement.

Section 3.07 Amendment to Section 403(b) of the Original Indenture. Section 403(b) of
the Original Indenture is hereby deleted in its entirety, and is replaced by the following new text:

(b) Transfers from SLU Account. On each Interest Payment Date all amounts
which, according to the Trustee’s records, were on deposit in the SLU Account of the Revenue
Fund on the fortieth (40™) day prior to such Interest Payment Date, shall be disbursed by the
Trustee on such Interest Payment Date, first from the PILOTs Sub-Account, second from the
EATSs Sub-Account, for the purposes and in the amounts as follows:

First, to the United States of America, an amount sufficient to pay any arbitrage
rebate owned under Section 148 of the Code, as directed in writing by the City;

Second, to the Comptroller of the City and the SLDC (one half to be paid to the
Comptroller and one half to be paid to SLDC), an amount equal to the pro rata portion of
the City Fee due and payable as of such Interest Payment Date, plus any accumulated
deficiency from previous years, plus an amount sufficient for payment of any fees and
expenses incurred by the City in engaging an arbitrage rebate analyst in accordance with
any Series A Tax Compliance Agreement;

Third, to the Trustee or any Paying Agent, an amount equal to the pro rata
portion of any fees and expenses which are due and owing to the Trustee or any Paying
Agent, upon delivery to the City of an invoice for such amounts (aggregate payments to
the Trustee from all accounts in the Revenue Fund may not exceed $5,000.00 in any
calendar year);

Fourth, if Series 2008A Notes are then Outstanding, to the SLU Account of the
Debt Service Fund, an amount sufficient to pay all or any portion of the past due interest
owing on the Series 2008A Notes as a result of deficiencies of moneys to pay interest due
on any prior Interest Payment Date;
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Fifth, if Series 2008A Notes are then Outstanding, to the SLU Account of the
Debt Service Fund, an amount sufficient to pay all or any portion of the accrued interest
becoming due and payable on the Series 2008A Notes on such Interest Payment Date;

Sixth, if Series 2008A Notes are then Outstanding, to the SLU Account of the
Debt Service Fund, an amount sufficient to pay any past due principal owing on the
Series 2008A Notes as a result of deficiencies of moneys to pay such principal due on
any prior Interest Payment Date under the mandatory sinking fund redemption provisions
of Section 302(a) hereof;

Seventh, if Series 2008A Notes are then Outstanding, to the SLU Account of the
Debt Service Fund, an amount sufficient to pay any Series 2008A Notes which are
subject to mandatory sinking fund redemption on such Interest Payment Date under
Section 302(a) hereof;

Eighth, if Series 2008A Notes are then Outstanding, to the Series A Reserve
Fund, such amount as may be required to restore any deficiency in the Series A Reserve
Fund if the amount on deposit in the Series A Reserve Fund is less than the Series A
Reserve Requirement;

Ninth, if no Series 2008A Notes are Outstanding, for transfer to the SLU Account
of the Debt Service Fund an amount sufficient to pay all or any portion of the past due
interest owing on the Subordinate A Notes as a result of deficiencies of moneys to pay
interest due on any prior Interest Payment Date;

Tenth, if no Series 2008A Notes are Outstanding, for transfer to the
SLU Account of the Debt Service Fund an amount sufficient to pay the accrued interest
becoming due and payable on the Subordinate A Notes on such Interest Payment Date;

Eleventh, if no Series 2008A Notes are Outstanding, for transfer to the
SLU Account of the Debt Service Fund an amount sufficient to pay any scheduled
principal due on the Subordinate A Notes by their terms on such Interest Payment Date;

Twelfth, if Series 2008A Notes are then Outstanding, to the SLU Account of the
Debt Service Fund, an amount sufficient to pay any Series 2008A Notes which are
subject to special mandatory redemption pursuant to Section 302(b)(1) on such Interest
Payment Date;

Thirteenth, if no Series 2008A Notes are Outstanding, for transfer to the
SLU Account of the Debt Service Fund an amount sufficient to pay the principal of and
premium, if any, due by redemption on the Subordinate A Notes by their terms on such
Interest Payment Date;

Fourteenth, if no Series 2008A Notes or Subordinate A Notes are Outstanding
under this Indenture, then all moneys remaining in the EATSs Sub-Account of the
SLU Account of the Revenue Fund following step “Third” above on each Interest
Payment Date shall be transferred to the EATSs Sub-Account of the Grand Center
Account of the Revenue Fund and all moneys remaining in the PILOTs Sub-Account of
the SLU Account of the Revenue Fund shall be transferred to the PILOTs Sub-Account
of the Grand Center Account of the Revenue Fund.

Section 3.08 Amendment to Section 405 of the Original Indenture.. Section 405 of the
Original Indenture is hereby amended by adding the following new text:
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The Trustee is hereby directed to forward, without further authorization, on the
date of issuance of the Series 2008A Notes and Series 2008B Notes, moneys from the
SLU Reimbursement Account of the Project Fund in the amount of $ to the
Developer, representing SLU Reimbursable Costs. In addition, moneys in the Costs of
Issuance Account of the Project Fund shall be disbursed by the Trustee upon receipt of
invoices therefor, as described in Exhibit A hereto, but without the necessity of receipt by
the Trustee of a requisition therefor. Any moneys remaining in the Costs of Issuance
Account on the date (and if such date is not a Business Day, the next Business Day)
which is six (6) months after the date of issuance of the Series 2008A Notes and
Series 2008B Notes, shall be deposited into the SLU Account of the Debt Service Fund.

Section 3.09 Amendment to Article IV of the Original Indenture. Article IV of the
Original Indenture is further amended by adding the following new Section 408:

Section 408. Series A Reserve Fund.

The Series 2008A Notes are secured by the Series A Reserve Fund. Moneys in the
Series A Reserve Fund shall be used and applied by the Trustee solely to prevent a default in the
event moneys on deposit in the SLU Account of the Revenue Fund shall be insufficient to pay the
interest and/or principal on the Series 2008A Notes as the same becomes due. The Trustee may
disburse and expend moneys from the Series A Reserve Fund whether or not the amount therein
equals the Series A Reserve Requirement. Moneys on deposit in the Series A Reserve Fund may
be used to pay and retire the Series 2008A Notes last becoming due. So long as the sum on
deposit in the Series A Reserve Fund shall aggregate an amount equal to the Series A Reserve
Requirement, investment earnings on funds on deposit in the Series A Reserve Fund shall be
deposited into the SLU Account of the Debt Service Fund. If, however, the sum on deposit in the
Series A Reserve Fund shall be less than the Series A Reserve Requirement, investment earnings
on funds in the Series A Reserve Fund shall remain therein and be applied to reducing such
deficiency. Investment Securities in the Series A Reserve Fund shall be evaluated at the market
value thereof, exclusive of accrued interest, by the Trustee quarterly on March 1, June 1,
September 1 and December 1 of each year and the amount on deposit therein determined
accordingly.

After payment in full of the principal of, and interest on the Series 2008A Notes (or
provision has been made for the payment thereof as specified in the Indenture), and the fees,
charges and expenses of the Trustee and any Paying Agent and any other amounts required to be
paid under this Indenture, moneys in the Series A Reserve Fund may be used to pay the interest
and/or principal next coming due on the Subordinate A Notes, Series B Notes, Series C Notes, if
any, and Series D Notes, in that order.

Section 3.10  Amendment to Section 708(a)(i) of the Original Indenture. Section 708(a)(i)
of the Original Indenture is hereby deleted in its entirety, and is replaced by the following new text:

(M all amounts in the SLU Account of the Revenue Fund shall be disbursed
by the Trustee on each Interest Payment Date, first from the PILOTs Sub-Account and
second from the EATs Sub-Account for the purposes and in the amounts as follows:

First, to the payment to the persons entitled thereto of all installments of interest
then due and payable on the Series 2008A Notes, in the order in which such installments
of interest became due and payable, with interest thereon at the rate or rates specified in
the respective Series 2008A Notes to the extent permitted by law, and, if the amount
available shall not be sufficient to pay in full any particular installment, then to the
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payment ratably, according to the amounts due on such installment, to the persons
entitled thereto, without any discrimination or privilege.

Second, to the payment to the persons entitled thereto of the unpaid principal of
any of the Series 2008A Notes that have become due and payable (other than
Series 2008A Notes called for redemption for the payment of which moneys or
securities are held pursuant to this Indenture), in the order of their due dates, and, if the
amount available is not sufficient to pay in full such principal due on any particular date,
together with such interest, then to the payment ratably, according to the amounts of
principal due on such date, to the persons entitled thereto without any discrimination or
privilege.

Third, to the payment to the persons entitled thereto of all installments of interest
then due and payable on the Subordinate A Notes, in the order in which such
installments of interest became due and payable, with interest thereon at the rate or rates
specified in the respective Subordinate A Notes to the extent permitted by law, and, if
the amount available shall not be sufficient to pay in full any particular installment, then
to the payment ratably, according to the amounts due on such installment, to the persons
entitled thereto, without any discrimination or privilege.

Fourth, to the payment to the persons entitled thereto of the unpaid principal of
any of the Subordinate A Notes that have become due and payable (other than
Subordinate A Notes called for redemption for the payment of which moneys or
securities are held pursuant to this Indenture), in the order of their due dates, and, if the
amount available is not sufficient to pay in full such principal due on any particular date,
together with such interest, then to the payment ratably, according to the amounts of
principal due on such date, to the persons entitled thereto without any discrimination or
privilege.

ARTICLE IV
MISCELLANEOUS PROVISIONS

Section 4.01  Authority for this First Supplemental Indenture. This First Supplemental
Indenture is authorized pursuant to the provisions of and in accordance with Article X of the Indenture.
Unless modified or amended by the terms of this First Supplemental Indenture, all other provisions of the
Original Indenture remain in full force and effect. All other terms and provisions of the Original
Indenture hereby ratified and confirmed. The City and the Trustee hereby acknowledge and agree that the
execution and delivery of this First Supplemental Indenture will not result in a breach of any of the terms
of, or constitute a default under, the Original Indenture. The City and Trustee hereby further
acknowledge and agree that as of the date hereof, no event exists, which, with the passing of time or the
giving of notice, or both, would constitute an event of default under the Original Indenture.

Section 4.02  Execution in Counterparts. This First Supplemental Indenture may be
simultaneously executed in several counterparts, each of which shall be an original and all of which shall
constitute but one and the same instrument.

Section 4.03  Ratification of Original Indenture. Except as otherwise provided in this First
Supplemental Indenture, the provisions of the Original Indenture are hereby ratified, approved and
confirmed and incorporated herein and shall be applicable to the authorization, execution, authentication,
issuance, redemption, payment, sale and delivery of the Series 2008A Notes, the custody and the
distribution of the proceeds and the security, payment, redemption and enforcement of payment thereof.
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Section 4.04  Severability. If any provision in the First Supplemental Indenture or in the
Series 2008A Bonds shall be invalid, illegal or unenforceable, the validity, legality and enforceability of
the remaining provisions shall not in any way be affected or impaired thereby.

Section 4.05 Governing Law. This First Supplemental Indenture shall be governed by and
construed in accordance with the laws of the State of Missouri.

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the City of St. Louis, Missouri, has caused this Trust Indenture to be
signed in its name and behalf by its elected officials and its corporate seal to be hereunto affixed and
attested by the City Register, all as of the day first above written.

APPROVED AS TO FORM CITY OF ST. LOUIS, MISSOURI
By: By:
Patricia A. Hageman, City Counselor Francis G. Slay
Mayor
ATTEST.: By:

Darlene Green
Comptroller

Parrie L. May
Register

[SEAL]
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IN WITNESS WHEREOF, to evidence its acceptance of the trusts hereby created, UMB Bank,
N.A., has caused these presents to be signed in its name and behalf and its corporate seal to be hereunto
affixed and attested by its duly authorized officers, all as of the day and year first above written.

UMB BANK, N.A,,

as Trustee
By:
Title:
[SEAL]
ATTEST:
By:
Title:
2153093.v5
S-2
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CONSENT TO EXECUTION OF
FIRST SUPPLEMENTAL INDENTURE

The undersigned authorized officer of Grand Center, Inc. hereby acknowledges Grand Center,
Inc.’s consent to the execution and delivery of the foregoing First Supplemental Trust Indenture, dated as
of November 1, 2008, between the City of St. Louis, Missouri and UMB Bank, N.A., as trustee.

Dated this day of November, 2008.

GRAND CENTER, INC.

By:
Name:
Title:

The undersigned authorized officer of Grand Center, Inc. hereby (1) certifies that Grand Center,
Inc. is the registered owner of all of the outstanding (a) $750,000 principal amount Tax-Exempt Tax
Increment Revenue Notes (Grand Center/SLU Redevelopment Area), Series B, (b) $3,000,000 Tax-
Exempt Tax Increment Revenue Notes (Grand Center/SLU Redevelopment Area), Series B, and
(c) $960,000 principal amount Tax-Exempt Increment Revenue Notes (Humboldt Phase | Project),
Series B, issued by the City of St. Louis, Missouri (“City”) pursuant to the Trust Indenture dated as of
November 1, 2006, between the City and UMB Bank, N.A., as trustee (the “Trustee”), and (2) consents
to the execution and delivery of the foregoing First Supplemental Trust Indenture, dated as of
November 1, 2008, between the City and the Trustee.

Dated this day of November, 2008.

GRAND CENTER, INC.

Name:
Title:
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CONSENT TO EXECUTION OF
FIRST SUPPLEMENTAL INDENTURE

The undersigned authorized officer of U.S. Bank National Association (“‘Lender”), hereby
(1) certifies that under that certain Assignment, Pledge and Security Agreement, dated as of
September 25, 2006, executed by Grand Center, Inc. for the benefit of Lender, the Lender is pledgee of
the outstanding (a) $750,000 principal amount Tax-Exempt Tax Increment Revenue Notes (Grand
Center/SLU Redevelopment Area), Series B, (b) $3,000,000 Tax-Exempt Tax Increment Revenue Notes
(Grand Center/SLU Redevelopment Area), Series B, and (c) $960,000 principal amount Tax-Exempt
Increment Revenue Notes (Humboldt Phase | Project), Series B, issued by the City of St. Louis, Missouri
(“City”) pursuant to the Trust Indenture dated as of November 1, 2006, between the City and
UMB Bank, N.A., as trustee (the “Trustee”), and (2) consents to the execution and delivery of the
foregoing First Supplemental Trust Indenture, dated as of November 1, 2008, between the City and the
Trustee.

Dated this day of November, 2008.

U.S. BANK NATIONAL ASSOCIATION

By:
Name:
Title:
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EXHIBIT A

Costs of Issuance

Paid from Costs of Issuance Account of Project Fund

Payee Amount
Armstrong Teasdale LLP $25,000.00
UMB Bank, N.A., as Trustee $850.00

EXHIBIT A






TIF NOTE PURCHASE AGREEMENT

This Tax Increment Revenue Note Purchase Agreement (the “Agreement”) is made and
entered into this __ day of , 2008, by and among the City of St. Louis, Missouri, a body
corporate and political subdivision of the State of Missouri, duly created, organized and existing
under and by virtue of its charter, the Constitution and laws of the State of Missouri (the “City”),
U.S. Bank National Association, a national banking association, and its successors and assigns
(“Purchaser”), and Grand Center, Inc., a Missouri non-profit corporation (“Developer”) (the
City, Purchaser, and Developer may be referred to collectively herein as the “Parties”).

WITNESSETH:

WHEREAS, pursuant to Ordinance No. 65703, the City designated a portion of the City
as a Redevelopment Area known as the Grand Center Redevelopment Area (the “Redevelopment
Area”), approved a Redevelopment Plan dated August 2, 2002, as amended (the “Redevelopment
Plan”) for such Redevelopment Area, and the series of Redevelopment Projects described
therein, adopted tax increment allocation financing within the Redevelopment Area, and
established the Grand Center Special Allocation Fund, all as provided for and in accordance with
Sections 99.800 to 99.865 RSMo. (the “TIF Act”); and

WHEREAS, pursuant to Ordinance No. 65857, the City and Developer entered into that
certain Redevelopment Agreement dated as of April 24, 2003, as amended by: (i) that certain
First Amendment to Redevelopment Agreement dated May 23, 2005, as authorized by
Ordinance No. 66431, and (ii) that certain Second Amendment to Redevelopment Agreement
dated as of July 11, 2006, as authorized by Ordinance No. 67059, all in furtherance of the
Redevelopment Plan (such agreement as so amended and as may be amended from time to time
being the “Redevelopment Agreement”); and

WHEREAS, as authorized pursuant to Ordinance No. 67060, as amended by Ordinance
No. [Board Bill ] (the “Note Ordinance”), the City entered into that certain
Trust Indenture with UMB Bank, N.A. dated November 1, 2006 (as modified, amended and
supplemented by that certain First Supplemental Trust Indenture dated as of , 2008, [the
“First Supplemental Indenture”], the “Indenture”; all references herein to the Indenture are to
such Indenture as modified, amended and supplemented by the First Supplemental Indenture)
and agreed to finance a portion of the costs of the Redevelopment Projects by utilizing tax
increment allocation financing in accordance with the TIF Act, and agreed to issue, from time to
time, among others, certain tax exempt tax increment revenue notes entitled “Series A (Grand
Center/SLU Redevelopment Project)” (the “Series A Notes”) , to evidence the City’s obligation
to reimburse Developer for certain Issuance Costs and Reimbursable Redevelopment Project
Costs in connection with Phase | Redevelopment Projects (all as defined in the Indenture); and

WHEREAS, in accordance with and pursuant to the Note Ordinance and the Indenture,
the Series A Note(s) are payable solely from certain revenues deposited into the Special
Allocation Fund and the other funds of the City created and established with the Trustee
pursuant to the terms of the Indenture; and
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WHEREAS, the Parties have determined that it is in the best interest of the Parties to sell
the Series A Note(s) to Purchaser in accordance with the Note Ordinance and the Indenture and
subject to the terms and conditions provided for herein; and

WHEREAS, the Redevelopment Agreement, Redevelopment Plan, Ordinance Nos.
65703, 65857, 66431, 67059, 67060, and [Board Bill ] the Indenture, the First
Supplemental Indenture, and Series A Note(s) issued in connection therewith, and all other
documents and agreements between the City and Developer relating thereto are collectively
referred to herein as the “Development Documents”.

NOW THEREFORE, in consideration of the foregoing recitals, the agreements,
promises and covenants herein and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties to this Agreement hereby agree as
follows:

ARTICLE I.
DEFINITIONS

1.1. DEFINITION OF WORDS AND TERMS. Capitalized words and terms used herein
shall have the meaning set forth in the Development Documents unless some other meaning is
plainly indicated. Unless when otherwise specified, when used herein, the term the “SLU Arena
Redevelopment Project” shall mean the Redevelopment Project identified as such in the
Redevelopment Agreement and Redevelopment Plan.

ARTICLE II.

SALE AND PURCHASE OF TIF NOTE(S)

2.1, PURCHASE, SALE AND DELIVERY OF THE TIF NOTE(S). Subject to the terms
and conditions herein set forth, Purchaser agrees to purchase from the City of all of the Series A
Note(s) which may be issued pursuant to the Redevelopment Plan or Indenture at a purchase
price of $ (the “Purchase Price”), which Purchase Price is equal to ___ % of the
aggregate maximum principal amount authorized to be issued by the City pursuant to the
Indenture. The TIF Note(s) shall be issued under and secured as provided, have the maturities
and interest rates and be subject to redemption as set forth, in the Indenture.

Payment for the TIF Note shall be made by federal wire transfer or certified or official
bank check or draft in immediately available federal funds payable to the order of the City to the
Trustee for deposit to the accounts described in the Indenture, at the offices of

on , 2008, (the “Closing Date”),
which shall occur within ten (10) days of the fulfillment of all conditions to sale as provided for
herein, or such other place or later date as shall be mutually agreed upon by the Parties in
writing.

ARTICLE II1.

-2-
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CONDITIONS TO SALE

3.1. CONDITIONS TO PURCHASER’S OBLIGATIONS. Purchaser’s obligations hereunder
shall be subject to the due performance by the City and/or Developer of their respective
obligations and agreements to be performed hereunder and under the Development Documents
on or prior to the Closing Date, which include but are not limited to the following:

@) The City and Developer shall have duly authorized, executed or adopted,
as appropriate, and delivered to Purchaser a certified copy of the Redevelopment Agreement by
and between the City and Developer;

(b) Developer shall have duly recorded the Redevelopment Agreement in the
City of St. Louis, Recorder of Deeds Office, and shall have provided to Purchaser evidence of
the same;

(c) The City shall have delivered to Purchaser a certified copy of the Note
Ordinance of the City authorizing and approving the execution and delivery of the Series A
Note(s);

(d) The City shall have delivered to Purchaser a certified copy of the
Indenture and the First Supplemental Indenture;

(e) The Developer, in accordance with the Redevelopment Agreement, shall
have satisfied any and all conditions to the issuance of the Series A Notes pursuant to the terms
of the Redevelopment Agreement for an amount equal to the aggregate maximum principal
amount not less than Dollars and __ /100 ($ .__), as authorized to be issued
by the City pursuant to the Development Documents;

U] The City shall have delivered to Purchaser an opinion of Bond Counsel (as
such term is defined in the Indenture) addressed to Purchaser, which provides to the satisfaction
of Purchaser in its sole discretion, that: (i) the interest on the Series A Notes shall be excludable
from income for federal and state tax purposes, (ii) whether the Series A Notes are bank-
qualified, and (iii) such other legal matters as Purchaser may require;

(9) The City shall have delivered to Purchaser an opinion of counsel to the
City addressed to Purchaser, which provides to the satisfaction of Purchaser in its sole discretion,
that: (i) the Development Documents have all been validly adopted and duly authorized by all
necessary action of the City, (ii) the valid issuance and enforceability of the Series A Notes
against the City, and (iii) such other legal matters as Purchaser may require;

(h)  The City shall provide to Purchaser such additional certificates, legal and
other documents, as Purchaser may reasonably request to evidence performance or compliance
with the provisions hereof and the transactions contemplated hereby, by the Indenture and by the
Note Ordinance, all such certificates and other documents to be satisfactory in form and
substance to Purchaser;
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Q) The City shall have duly created and established the Grand Center Special
Allocation Fund, and all other funds to be created pursuant to the Indenture, and, in accordance
with the Redevelopment Agreement, shall have determined, certified and provided to Developer
the total equalized assessed value of all taxable property within Redevelopment Area (and each
phase or sub-area thereof, including, but not limited to, the SLU Sub-Area, as defined in the
Indenture) as of the date of Ordinance No. 65703, and shall have determined, certified and
provided to Developer the total amount of revenue from taxes, penalties and interest which were
imposed by the City or other taxing districts, and which were generated by economic activities
within the Redevelopment Area (and each phase or sub-area thereof, including, but not limited
to, the SLU Sub-Area, as defined in the Indenture) in the calendar year prior to the adoption of
Ordinance No. 65703, but excluding certain taxes as set forth in §99.845.3 of the TIF Act.

ARTICLE IV.
COVENANTS AND REPRESENTATIONS

4.1. COVENANTS AND REPRESENTATIONS OF DEVELOPER.

(@) Developer hereby covenants and agrees to perform its obligations under the
Development Documents including, but not limited to, timely completion of the SLU Arena
Redevelopment Project in accordance with the Redevelopment Plan and Redevelopment
Agreement and further, timely submission to the City Certificate(s) of Reimbursable
Redevelopment Project Costs for Redevelopment Project Costs that qualify as a “redevelopment
project cost” under Section 99.805(14) of the TIF Act with respect to the SLU Arena
Redevelopment Project and in accordance with the Redevelopment Agreement in an amount
equal to not less than $ , which amount equals the aggregate maximum principal
amount of Series A Notes to be issued in accordance with the Indenture. The Developer shall
exercise its best efforts to ensure acceptance and approval by the City of such Certificate(s) of
Reimbursable Redevelopment Project Costs equal to the amount as provided for in this Section
4.1. Furthermore, the Developer covenants and agrees to provide to the City of St. Louis, with a
copy to Purchaser, by March 15 of each year, a statement of all SLU Economic Activity Tax
Revenues generated within the SLU Sub-Area during the then preceding calendar year.

Developer further covenants (which covenant shall survive the closing contemplated hereunder)
that, in the event of a casualty, if Saint Louis University (“Sub-Developer”), as Sub-Developer
under that certain Parcel Development Agreement by and between Developer and Sub-
Developer dated as of September 14, 2006, as may be from time to time amended with the
written consent of Purchaser, acting in its sole discretion (the “PDA”) provides any insurance
proceeds to Developer pursuant to its obligation under such PDA (the “Casualty Proceeds”), then
Developer shall, within fifteen (15) days of receipt thereof, remit any such Casualty Proceeds to
Purchaser, up to the then outstanding principal amount of the Series A Notes. Developer agrees
that it shall not amend the PDA without the written consent of Purchaser, acting in its sole
discretion.
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(b) Developer hereby represents and warrants that:

Q) Developer has full power to execute and deliver and perform the
terms and obligations of this Agreement and all of the foregoing
have been duly and validly authorized by all necessary corporate
proceedings. This Agreement constitutes the legal, valid and
binding obligation of Developer, enforceable in accordance with
its terms.

(i) Developer is not in default under the Development Documents and
has not breached any of the terms of the Development Documents.

(iii) There is no litigation or proceeding pending or threatened against
of affecting Developer which would materially adversely affect the
Development Documents, the projects described therein, or the
ability of Developer to perform any of its obligations under the
Development Documents and this Agreement.

(iv) Developer has not sold, conveyed, pledged, assigned, transferred
or encumbered, collaterally or otherwise, the Series A Notes, and
Developer is not aware of any claim or interest of any other person
or entity with respect to the Series A Notes or the Development
Documents as they pertain to the Series A Notes, or that would in
any way limit, restrict or inhibit Purchaser’s rights to receive
payments of principal and interest under, or to otherwise enjoy the
benefits of ownership of the Series A Notes.

4.2. COVENANTS AND REPRESENTATIONS OF CITY.

(a) The City hereby covenants and agrees for the benefit of Purchaser to observe and
perform all of its covenants and obligations under the Development Documents. In addition, the
City hereby covenants and agrees that at anytime during the term of the Redevelopment
Agreement, should the City become the owner of record of any parcel(s) within the
Redevelopment Area to enforce the terms of the Redevelopment Agreement. The City hereby
covenants that, notwithstanding any default of Developer (or any other person or entity) under
the Development Documents, the City shall faithfully perform and honor its obligations under
the Series A Notes, including but not limited to, its obligations to make payments thereunder.
The City covenants and agrees that its obligations under the Series A Notes shall not be affected
or abridged in any way by a default by Developer under the Development Documents.

(b) The City hereby represents and warrants that:

Q) The City has full constitutional and lawful right, power and
authority, under current applicable law, to execute and deliver and
perform the terms and obligations of this Agreement, including

-5-
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(i)

(iii)

(iv)

(v)

(vi)

(vii)

SLC-3066883-9

without limitation the right, power and authority to issue and sell
the Series A Note(s), and all of the foregoing have been duly and
validly authorized and approved by all necessary City proceedings,
findings and actions. Accordingly, this Agreement constitutes the
legal, valid and binding obligation of the City, enforceable in
accordance with its terms, and upon issuance, the Series A Note(s)
shall be the valid and binding obligation of the City.

The Development Documents are in full force and effect on the
Closing Date and represent the valid, binding and enforceable
obligations of the City. The City is not in default under the
Development Documents and has not breached any of the terms of
the Development Documents. To the best knowledge of the Mayor
in consultation with the St. Louis Development Corporation
(“SLDC™), Developer is not in default under the Redevelopment
Agreement and has not breached any of the terms of the
Redevelopment Agreement. As of the Closing Date and to the best
knowledge of the Mayor in consultation with SLDC, the City has
no claims against Developer, and no offsets or defenses against the
performance of its obligations under the Redevelopment
Agreement.

The City has not subordinated or caused to be subordinated its
interest in the Development Documents to any deed of trust or
other lien. The City has not sold, transferred or assigned the
Development Documents or otherwise incurred or granted a lien or
encumbrance of its interest in the Development Documents.

To the best knowledge of the Mayor in consultation with the
SLDC, there is no litigation or proceeding pending or threatened
against or affecting the City which would materially adversely
affect the Development Documents, the projects described therein,
or the ability of the City to perform any of its obligations under the
Development Documents or this Agreement.

The City has received no notice of prior sale, transfer or
assignment, hypothecation or pledge of Developer’s interest in the
Series A Note(s).

Neither of the following events has occurred: (a) the filing of a
petition in bankruptcy, insolvency or reorganization affecting the
City, or (b) the filing of a petition for the appointment of a receiver
or trustee, affecting the City.

The City hereby covenants and agrees that during the term of the
Redevelopment Agreement, the City will not authorize or grant tax
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abatement for any parcel of real property within the
Redevelopment Area.

4.3. COVENANTS AND REPRESENTATIONS OF PURCHASER. Purchaser hereby
represents to and for the benefit of the City and Developer that:

@ Purchaser has sufficient knowledge and experience in financial and business
matters, including the purchase and ownership of limited revenue obligations, to be able to
evaluate the risks and merits of the investment represented by the purchase by Purchaser of the
Series A Note(s). Purchaser is able to bear the economic risk represented by the purchase by
Purchaser of the Series A Note(s). Purchaser understands that the Series A Note(s) are repayable
solely from certain revenues in the Special Allocation Fund described in the Note Ordinance
and, with respect to the EATs portion of the funds therein, subject to appropriation.

(b) Purchaser has made its own inquiry and analysis with respect to or affecting the
likelihood of the payment of the Series A Note(s). Purchaser acknowledges that the City has
offered to give access, without restriction or limitation, to all information to which a reasonable
investor would attach significance in making investment decisions.

(© Purchaser acknowledges that the City has not made any representation or
warranty concerning the accuracy or completeness of any information furnished in connection
with the purchase by Purchaser of the Series A Note(s). As a sophisticated investor, Purchaser
has made its own decision to purchase the Series A Note(s) based solely upon its own inquiry
and analysis.

(d) Purchaser understands that the Series A Note(s) does not constitute an
indebtedness of the City or a loan or credit thereof within the meaning of any constitutional or
statutory debt limitation or restriction.

(e) Purchaser is familiar with and has counsel who are familiar with the federal and
state legislation, rules, regulations and case law pertaining to the transfer and distribution of
securities, including, but not limited to, disclosure obligations of the seller incident to any such
transfer or distribution. Purchaser hereby covenants and agrees that Purchaser will not sell, offer
for sale, pledge, transfer, convey, hypothecate, mortgage or dispose of the Series A Note(s) or
any interest therein in violation of applicable federal or state law or in violation of restrictions on
transfer set forth in the Series A Note(s).

()] Purchaser is purchasing the Series A Note(s) for its own account for investment
(and not on behalf of another) and has no present intention of reselling the Series A Note(s) or
dividing its interest therein, either currently or after passage of a fixed or determinable period of
time or upon the occurrence or nonoccurrence of any predetermined event or circumstance; but
Purchaser reserves the right to sell, offer for sale, pledge, transfer, convey, hypothecate,
mortgage or dispose of the Series A Note(s) at some future date determined by it.
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(9) Purchaser acknowledges that the right to transfer, assign or negotiate the Series A
Note(s) shall be limited to transfer, assignment or negotiation in accordance with the terms of the
Series A Note(s), the Indenture and the Note Ordinance.

(h) Purchaser has satisfied itself that the Series A Note(s) may be legally purchased
by Purchaser.

ARTICLE V.
PURCHASER’S RIGHTS AND INTEREST

5.1. ACKNOWLEDGMENT OF PURCHASER’S RIGHTS AND INTEREST IN SERIES A
NOTE.

@ The City has agreed to issue tax exempt Series A Note(s) to evidence City’s
obligations to Developer under the Redevelopment Agreement and Note Ordinance, which
Series A Note(s) shall be endorsed from time to time on the Schedule A thereto to evidence the
amount of City’s indebtedness to Purchaser.

(b) Developer and Purchaser hereby direct the City to cause the Trustee to hold the
Series A Note(s) (as and when issued in accordance with the Redevelopment Agreement, the
Indenture and Note Ordinance), together with endorsement(s) thereof to the order of Purchaser
or Purchaser’s designee, as Purchaser may from time to time direct the City in writing, to enable
Purchaser to constructively hold (through possession in trust by the Trustee) such Series A
Note(s). The Parties hereto further acknowledge that any time the Trustee, holds the Series A
Note(s), the Trustee is doing so solely on the account of and for the exclusive benefit of
Purchaser or Purchaser’s designee.

(©) The City shall take such other steps as Purchaser may direct in order to insure the
validity and first priority status of its lien against and security interest in such Series A Note(s) in
accordance with the terms of the Indenture promptly upon Purchaser’s written request therefor as
set forth in such request, provided, however, that the City shall not be responsible for and makes
no representation as to the value or condition of the Series A Note(s) or as to the validity or first
priority status of Purchaser’s lien on and security interest in such Series A Note(s).

(d) The Parties acknowledge that pursuant to the terms of the Note Ordinance and the
Indenture, Purchaser is entitled to actual physical possession of the Series A Note(s), and any
possession by the Trustee thereof from time to time is solely as Purchaser’s bailee. So long as
any Series A Note is registered in the name of Purchaser, no exchange, transfer or cancellation of
any Series A Note(s) shall be made without Purchaser’s prior written consent, and no exchange
shall be effective unless any such substitute Series A Note(s) is issued subject to the terms and
conditions of the Note Ordinance and the Indenture.

(e) The Parties acknowledge that the Turstee shall endorse the Series A Note(s) only
as provided in the Indenture and Redevelopment Agreement and, upon each such endorsement,
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shall send a copy, as so endorsed, to Purchaser as provided in the Indenture and the notice
provision of this Agreement.

()] The Parties further acknowledge, and Developer acknowledges and agrees and
irrevocably directs, that all payments of principal, interest or other amounts paid under the Series
A Note(s), including without limitation, any amounts paid in full or partial redemption of the
Series A Note(s), shall be paid to Purchaser for application in accordance with the Indenture.

ARTICLE VI.

CLOSING
6.1. CLOSING. On the Closing Date:

(a) Purchaser shall remit the Purchase Price to the Trustee in accordance with Section 2.1 of
this Agreement and Section __ of the First Supplemental Indenture.

(b) The Developer shall cause the Trustee to disburse the Purchase Price as described in the
First Supplemental Indenture.

(c) Developer shall pay to the City all fees and costs due and owing to the City and/or SLDC
pursuant to the Redevelopment Agreement.

(d) Developer shall pay to the Comptroller an additional amount to reimburse the
Comptroller for its actual legal expenses incurred in connection with the negotiation and
execution of the Note Purchase Agreement.

(e) The City shall issue to Purchaser one Series A Note(s) in an amount equal to

(F) The Parties shall deliver all documents necessary to satisfy the conditions of Section 3.1
of this Agreement.

ARTICLE VII.
MISCELLANEQOUS

7.1. AMENDMENT OF DEVELOPMENT DOCUMENTS. The Parties hereby acknowledge
and agree that the Redevelopment Agreement, including, but not limited to Article VI thereof, is
hereby amended and modified to conform to the terms of this Agreement. The Parties further
hereby acknowledge and agree that during the term of the Redevelopment Agreement, neither
the City nor Developer shall, without the prior written consent of each of the Parties hereto, (a)
amend or modify any of the Development Documents other than as amended or modified by this
Agreement and the First Supplemental Indenture, (b) cancel or terminate any of the
Development Documents in contravention of the provisions of this Agreement, or (c) assign any
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of the Development Documents in contravention of the provisions of this Agreement or the
Development Documents.

7.2. TERMINATION. This Agreement shall terminate upon the earlier of: (a) the mutual
written consent of each of the Parties; (b) the payment in full, satisfaction and discharge of all of
the principal of and interest on all the Series A Note(s); or (c) the Maturity Date of the Series A
Note(s).

7.3. ASSIGNMENT; BINDING EFFECT.

(a) Notwithstanding any provision of the Development Documents to the contrary, in
addition to any consent of the City required pursuant to the Redevelopment Agreement, the
Parties hereby expressly acknowledge and agree that the rights, duties, interests and obligations
of Developer under the Redevelopment Agreement and Development Documents shall not be
assigned in whole or in part without the prior written consent of the Purchaser, which consent
shall not be unreasonably withheld or delayed upon written agreement that such assignee
assumes all of the duties and obligations of Developer under this Agreement.

(b) The Parties hereby acknowledge and agree that Purchaser may assign this Agreement
at any time upon written notice to the Parties.

(c) This Agreement shall be binding on and shall inure to the benefit of the Parties and
their respective heirs, administrators, executors, personal representatives, successors and assigns.

7.4. WAIVER. No waiver of any breach or default hereunder shall constitute or be construed as
a waiver by Purchaser of any subsequent breach or default or of any breach or default of any
other provisions of this Agreement. Any waiver by Purchaser must be in writing and will not be
construed as a continuing waiver. No waiver will be implied from any delay or failure to take
action on account of any default of Developer or the City.

7.5. NOTICES. Any notices required or permitted to be given under this Agreement shall be in
writing and shall be deemed to have been given if and when received if personally delivered, or
on the second business day after being deposited in United States registered or certified mail,
postage prepaid, and addressed to a party at its address set forth below or to such other address
the party to receive such notice may have designated to all other Parties by notice in accordance
herewith:

If to Purchaser:

U.S. Bank National Association
1307 Washington Avenue, Suite 300
SL-MO-RMCD

St. Louis, Missouri 63103
Attention: Loan Administration
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with copies to:

Husch Blackwell Sanders LLP
190 Carondelet Plaza, Suite 600
St. Louis, Missouri 63105
Attention: Edward J. Lieberman

If to City:

City of St. Louis, Missouri

City Hall

Tucker and Market Streets

St. Louis, Missouri 63103
Attention: Mayor, Room 200
Attention: Comptroller, Room 311

with copies to:

St. Louis Development Corporation
1015 Locust Street, Suite 1200

St. Louis, Missouri 63103
Attention: Executive Director

and to:

Armstrong Teasdale LLP

One Metropolitan Square, Suite 2600
St. Louis, Missouri 63102
Attention: Thomas J. Ray, Esq.

If to Developer:

SLC-3066883-9

Grand Center, Inc.

634 N. Grand, Suite 10A
St. Louis, MO 63108
Attention: President

with copies to:
Bryan Cave LLP
One Metropolitan Square, Suite 2600

St. Louis, MO 63102-2750
Attention: Linda M. Martinez
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or to such other address the party to receive such notice may have theretofore furnished
to all other Parties by notice in accordance herewith. Except as otherwise specifically required
herein, no notice of the exercise of any right or option granted to Purchaser herein is required to
be given.

7.6. COUNTERPARTS. This Agreement may be executed in any number of counterparts, each
of which shall be deemed an original, but all of which shall constitute one and the same
Agreement.

7.7. GOVERNING LAW This Agreement and the terms, provisions and conditions herewith
shall be governed by and construed and enforced in accordance with the internal laws of the
State of Missouri (without giving effect to the conflicts of law provisions thereof).

7.8. GENERAL. This Agreement may not be modified or amended except by written agreement
of the Parties hereto. The headings contained herein have been inserted for convenience of
reference only and shall in no way restrict or otherwise modify any of the terms and provisions
hereof. If any term, covenant or condition of this Agreement, or the application thereof to any
person or circumstance, shall to any extent be invalid or unenforceable, the remainder of this
Agreement, or the application of such term, covenant or condition to persons or circumstances
other than those as to which it is invalid or unenforceable, shall not be affected thereby and each
term, covenant and condition of this Agreement shall be valid and enforceable to the fullest
extent permitted by law. This Agreement represents the entire agreement between the Parties
and all prior negotiations and communications between the Parties concerning the purchase of
the Series A Note are superseded hereby.

7.9. RIGHTS HEREUNDER. This Agreement is made for the benefit of the City, Developer,
and Purchaser, and no other person shall acquire or have any rights hereunder or by virtue
hereof.
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be duly
executed as of the year and date first set forth above.

“CITY”

CITY OF ST. LOUIS, MISSOURI, a municipal
corporation

By:
Mayor
By:
Comptroller
“PURCHASER”

U.S. BANK NATIONAL ASSOCIATION, a national
lending association

By:

JeriLynn Young, Vice President
“DEVELOPER”
GRAND CENTER, INC., a Missouri corporation
By:

Name:
Its:
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