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BOARD BILL # 368 INTRODUCED BY ALDERMEN PHYLLIS YOUNG,

KENNETH ORTMANN, STEPHEN GREGALL,

DOROTHY KIRNER AND JOSEPH VOLLMER
AN ORDINANCE PURSUANT TO SECTIONS 67.1401 THROUGH 67.1571 OF THE
REVISED STATUTES OF MISSOURI, AS AMENDED (THE “CID ACT”), APPROVING AN
AMENDED PETITION OF GATEWAY STADIUM, LLC TO CREATE, AS AMENDED, THE
BALLPARK VILLAGE COMMUNITY IMPROVEMENT DISTRICT; AFFIRMING THE
ESTABLISHMENT OF THE BALLPARK VILLAGE COMMUNITY IMPROVEMENT
DISTRICT AS A POLITICAL SUBDIVISION OF THE STATE OF MISSOURI AND
AMENDING THE SAME (THE “DISTRICT”) IN ACCORDANCE WITH THE CID ACT;
AFFIRMING THE DESIGNATION OF THE DISTRICT AS A BLIGHTED AREA;
DIRECTING THE CITY REGISTER OF THE CITY OF ST. LOUIS TO REPORT THE
CREATION OF THE DISTRICT AS AMENDED TO THE MISSOURI DEPARTMENT OF
ECONOMIC DEVELOPMENT AS REQUIRED BY THE CID ACT; PROVIDING FOR THE
COMPLETION OF CERTAIN PUBLIC IMPROVEMENTS WITHIN THE DISTRICT IN
ACCORDANCE WITH THE CID ACT,; AUTHORIZING OTHER RELATED ACTIONS BY
CITY OFFICIALS IN CONNECTION WITH THE CREATION OF SAID DISTRICT; AND
CONTAINING A SEVERABILITY CLAUSE.

WHEREAS, the City of St. Louis, Missouri (the "City") is authorized and empowered
pursuant to the CID Act, to establish a community improvement district (the "District") as
proposed by a verified petition; and

WHEREAS, on January 25, 2007, a Petition for Creation of a Community Improvement
District (the "Original Petition™) was filed with the City Register; and
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WHEREAS, the City Register did review and determine that the Petition substantially
complies with the requirements of the CID Act and verified said Petition in accordance with the
requirements of the CID Act;

WHEREAS, after notice of the public hearing by publication and individually to each
property owner within the proposed District via certified mail, a public hearing was held on
February 7, 2007 regarding creation of the District, all pursuant to Section 67.1421.1 of the CID
Act; and

WHEREAS, by Ordinance No. 67411, the City did create the Ballpark Village
Community Improvement District; and

WHEREAS, on January 2, 2009 that certain Amended Petition for Creation of a
Community Improvement District, dated December 22, 2008, (the "Amended Petition"; the
Original Petition as amended by the Amended Petition being the “Petition”) was filed with the
City Register; and

WHEREAS, on January 6, 2009, the City Register did certify the Petition; and

WHEREAS, after notice of the public hearing by publication and individually to each
property owner within the proposed District via certified mail, a public hearing was held on

, 2009 regarding approval of the Amended Petition and creation of the District,

all pursuant to Section 67.1421.1 of the CID Act; and

WHEREAS, subject to and in accordance with the CID Act and the Amended Petition,
and upon the approval of the qualified voters of the District, the District intends to impose a sales
tax of not to exceed one percent (1%) on taxable sales within the District pursuant to Section
67.1545 of the CID Act (the "CID Sales Tax"); and
Date: January 9, 2009
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WHEREAS, the Amended Petition requests that the members of the initial Board of
Directors of the District be appointed by the Mayor of the City pursuant to Section 67.1451.5 of
the CID Act; and

WHEREAS, the Amended Petition provides a description of the improvements to be
undertaken within the boundaries of the District (the “Project”); and

WHEREAS, the Board of Aldermen hereby finds that the adoption of this Ordinance is in
the best interest of the City of St. Louis and that the property owners, residents, and persons
engaging in business or visiting the District, and the public generally will benefit by the
establishment of said District.

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

Section 1. Pursuant to Section 67.1411.3 of the CID Act and subject to the terms of
the Amended Petition, the creation and establishment of the “Ballpark Village Community
Improvement District” as a political subdivision of the State of Missouri is hereby affirmed, and
the District is hereby amended in accordance with the Petition. A copy of the Amended Petition
containing a legal description and map of the District’s boundaries is attached hereto as Exhibit
A and incorporated herein by reference.

Section 2. The Board of Aldermen hereby finds that the District is located in the
Ballpark Village Development Area, which was declared blighted under Chapter 99 of the
Revised Statutes of Missouri, as amended, pursuant to Ordinance No. | | [Board Bill
# 1, this finding includes and the Amended Petition sets forth and the Board of Aldermen
hereby finds and adopts by reference the analysis of the factors that qualify the District as a
“blighted area” as set forth in the “Development Plan: Ballpark Village Development Area”,
Date: January 9, 2009
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dated October 22, 2008, as revised November 6, 2008, which analysis is incorporated herein as if
set forth here in full.

Section 3. Pursuant to the CID Act, the District shall have all the powers necessary to
carry out and effectuate the purposes and provisions of the CID Act, except as such powers are
limited in the Petition.

Section 4. Only upon first obtaining the written consent of the City may the District
issue obligations for the purpose of carrying out any of its powers, duties, or purposes. Such
obligations shall be authorized by resolution of the District, and if issued by the District shall be
dated such date or dates, and shall mature at such time or times, but not more than twenty (20)
years from the date of issuance. Such obligations shall be in such denominations, bear such
interest at such rate or rates, be in such form, be payable in such place or places, be subject to
redemption as such resolution may provide and be sold at either public or private sale at such
prices as the District shall determine subject to the provisions of Section 108.170, RSMo. The
District is also authorized to issue obligations to refund, in whole or in part, obligations
previously issued by the District. The District may, at the discretion of its Board of Directors,
pledge any and all eligible revenues generated within its boundaries to the payment of debt
service on any obligations as further set forth in the Development Agreement.

Section 5. The District shall be in existence for not less than one (1) year and not
more than forty (40) years from the effective date of this Ordinance, subject to the limitations set
forth in the CID Act.

Section 6. Pursuant to Section 67.1451.5 of the CID Act, the Mayor did initially
appoint, with the consent of the Board of Aldermen of the City, the five (5) individuals named

below as the District’s Board of Directors for the terms set forth below:

Date: January 9, 2009
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1. William DeWitt (4 year term)

2. Brad Wood (2 year term)

3. Michelle Reisner (2 year term)
4, Dale Ruthsatz (2 year term)

5. Thomas Curran (2 year term)

Pursuant to the Petition, the Board of Directors shall be appointed by the Mayor
of the City with the consent of the Board of Aldermen.

Section 7. Pursuant to the CID Act, the Board of Aldermen shall not decrease the
level of publicly funded services in the District existing prior to the creation of the District or
transfer the financial burden of providing the services to the District unless the services at the
same time are decreased throughout the City, nor shall the Board of Aldermen discriminate in the
provision of publicly funded services between areas included in the District and areas not so
included.

Section 8. Pursuant to Section 67.1421.6 of the CID Act, the City Register shall
notify in writing the Missouri Department of Economic Development of the District’s creation as
amended.

Section 9. The City shall, and the officers, agents and employees of the City are
hereby authorized and directed to take such further action and execute such other documents,
certificates and instruments as may be necessary or desirable to carry out and comply with the
intent of this Ordinance.

Section 10. 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
Date: January 9, 2009
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intends to adopt each said part, section and subsection separately and independently of any other
part, section and subsection. In the event that any part, section or subsection of this Ordinance
shall be determined to be or to have been unlawful or unconstitutional, the remaining parts,
sections and subsections shall be and remain in full force and effect, unless the court making
such finding shall determine that the valid portions standing alone are incomplete and are

incapable of being executed in accord with the legislative intent.
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BALLPARK VILLAGE TRANSPORTATION DEVELOPMENT DISTRICT
TRANSPORTATION PROJECT AGREEMENT

THIS BALLPARK VILLAGE TRANSPORTATION DEVELOPMENT DISTRICT
TRANSPORTATION PROJECT AGREEMENT (this “Agreement”) is made and entered
into as of the _day of , 2009, by and between the BALLPARK VILLAGE
TRANSPORTATION DEVELOPMENT DISTRICT, a political subdivision duly organized
and existing under the laws of the State of Missouri (the “TDD”) and the CITY OF ST. LOUIS,
MISSOURI, a city and political subdivision duly organized and existing under its charter and
the Constitution and laws of the State of Missouri (the “City””), and BALLPARK VILLAGE
DEVELOPMENT CORPORATION, a Delaware corporation (the “Developer”).

Recitals:

A. The TDD is a political subdivision and transportation development district
proposed to be formed pursuant to the Missouri Transportation Development District Act,
Sections 238.200 to 238.280 of the Revised Statutes of Missouri, as amended (the “TDD Act”).

B. The Developer is affiliated with the owner of certain real property, legally
described on Exhibit A, attached hereto and incorporated herein by reference, together with
certain improvements thereon, located in the City (the “Property”).

C. Pursuant to Ordinance No. [ [Board Bill No. | approved
__, 2009 (the “Approving Ordinance”), the City (a) approved a
development plan attached thereto (the “Development Plan) for development of a certain area
within the City (the “Development Area’), (b) adopted the development project described in the
Development Plan (the “Development Project”), (c) adopted development financing within the
Development Area, and (d) established the ““City of St. Louis, Missouri, Special Allocation
Fund for the Ballpark Village Development Area” (the “Special Allocation Fund™).

D. Pursuant to Ordinance No. [  ][Board Bill No. ] approved
__, 2009 (the “Authorizing Ordinance”), the City designated the
Developer as ‘“developer” of the Development Area, and approved the execution of a
Development Agreement by and between the City and the Developer in substantially the form
attached thereto (the “Development Agreement”).

E. The Developer intends to design, develop and construct a TDD Project (as
defined in Section 1 of this Agreement) upon the Property, which TDD Project is part of the
Development Project to be constructed pursuant to the Development Plan and the Development
Agreement, and will be funded with TDD Revenues.

F. The TDD expects to acquire from the Developer a subleasehold interest in certain
real estate described on Exhibit A, attached hereto and incorporated herein by reference, upon

which real estate the Developer will design, develop and construct the TDD Project (as defined
in Section 1 of this Agreement).

SLC-3140679-2





G. Upon completion of acquisition and construction of the TDD Project, the TDD
intends to pledge certain TDD Revenues to the payment of Obligations (as defined hereinafter)
issued by the Industrial Development Authority of the City of St. Louis in a principal amount
~ sufficient to finance the TDD Project and related costs of the TDD, including, without limitation,
funding capitalized interest on the Obligations, establishing a reserve fund for the Obligations
and paying the costs of issuance of the Obligations. The contribution by the TDD towards the
acquisition and construction of the TDD Project is intended to reimburse the Developer for the
acquisition and construction of the TDD Project.

H. The City and the TDD desire to enter into this Agreement in order to:
(1) acknowledge the general economic benefit and value to the community created by the TDD
Project and to provide for public access within the TDD Project on the terms set forth herein;
(i) memorialize the agreement of the City, acting in its capacity as “local transportation
authority” (as defined in the TDD Act) regarding development and future maintenance of the
TDD Project and (iii) serve as the contract pursuant to which the TDD shall transfer control and
ownership of the TDD Project to the City after the costs thereof have been paid in accordance
with Section 238.275.1 of the TDD Act. The City acknowledges that it is entering into this
Agreement for the overall benefit of the community and that the commitment to provide public
access to the TDD Project does not constitute a specific economic benefit to the City or the TDD.

NOW, THEREFORE, in consideration of the foregoing, and for other good and
valuable consideration, receipt and sufficiency of which are acknowledged, the Developer, the
TDD and the City hereby agree as follows:

Section 1. Definitions. In addition to the capitalized terms defined elsewhere in this
Agreement and in the Recitals, the following capitalized terms used in this Agreement shall have
the meanings ascribed to them in this Section.

Environmental Laws. All applicable federal and state environmental laws and
regulations.

Obligations. Obligations issued by the TDD, the City or the Industrial Development
Authority of the City of St. Louis to finance the design, development and construction of the
TDD Project.

Property. The real property described in Exhibit A hereto, all of which is located within
the boundaries of the TDD.

TDD Ground Sublease. That ground sublease agreement entered into between the
Developer as sublandlord and the TDD as subtenant, which shall contain the essential terms set
forth in Exhibit B. Terms not otherwise defined in the TDD Ground Sublease shall have the
meaning ascribed to them in the Development Agreement.

TDD Project. The acquisition and construction of transportation-related improvements
on the Property as provided in the TDD Act.
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IDD Revenues. The TDD Sales Tax, the TDD Special Assessment and any other sales
taxes, special assessments, real property taxes and other fees and charges that may be imposed
by the TDD pursuant to the applicable provisions of the TDD Act.

IDD Sales Tax. The transportation development district sales tax that the TDD is
authorized to impose pursuant to Section 238.235 of the TDD Act.

TDD Special Assessment. The transportation development district special assessment
that the TDD is authorized to levy pursuant to Section 238.230 of the TDD Act.

Term. The period commencing on the date of execution of the TDD Ground Sublease
and, unless otherwise terminated hereunder prior thereto, continuing until the end of the calendar
month that includes that date that is the later of: (i) the end of the TDD Project’s reasonably
expected useful life, as determined by an engineer qualified to provide engineering services in
the State of Missouri; or (ii) the satisfaction in full of all Obligations.

Section 2. Access to TDD Project. Upon execution of the TDD Ground Sublease by
the TDD, the TDD shall make the TDD Project available for use by the general public subject to
such reasonable terms and conditions as are provided in the TDD Ground Sublease, and as may
be imposed by the TDD. The TDD shall, and shall cause its agents and contractors to, comply

with any and all applicable laws in connection with its operation of the TDD Project. The TDD
shall retain all operational control of the TDD Project.

Section 3. Transfer of Ownership and Control. At the end of the financing period
for the Obligations, the City will have the option to assume the TDD Ground Sublease, provided
however, that the rental payments contemplated therein will be recalculated to reflect the market
conditions and anticipated need for capital expenditures existing at the time such option is
exercised. The City shall acknowledge its right to this option by the execution of an
acknowledgement and consent to the TDD Ground Sublease, and this option shall constitute the
transfer of control and ownership of the TDD Project as required pursuant to Section 238.275.1
of the TDD Act, as amended. Upon any termination of the TDD Ground Sublease, ownership of

the TDD Project and any portion of the Property transferred to the TDD would revert to the
Developer.

Section 4. TDD Project Operation and Maintenance. Except as otherwise
provided herein, during the Term hereof, the TDD shall perform, or cause to be performed, all
obligations connected with or arising out of owning, occupying or using the TDD Project or any
part thereof, including without limitation the payment of all expenses required for the operation
of the TDD Project, including, without limitation, payment of any real or personal property
taxes, assessments, payments in lieu of taxes assessed, any expenses incurred, performance of
any cleaning or maintenance services required to maintain the TDD Project in good condition,
and provision of any repairs for any damage to the TDD Project. The TDD agrees to operate and
maintain the TDD Project in accordance with all applicable laws and regulations.

Section 5. Indemnification and Release. To the extent permitted by law, the TDD
and Developer agree to indemnify, defend, and hold the City, its employees, agents, and
independent contractors and consultants harmless from and against any and all suits, claims,

3-
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costs of defense, damages, injuries, liabilities, and costs and/or expenses, including court costs
and reasonable attorneys’ fees and expenses, resulting from, arising out of, or in any way
connected with: (i) the development and construction of the TDD Project, including liability
under any Environmental Laws; and (ii) the gross negligence or willful misconduct of the TDD
or its respective employees, agents or independent contractors in connection with the
management, development, and construction of the TDD Project. To the extent permitted by
law, the City agrees to indemnify, defend, and hold the TDD and Developer and their employees,
agents, and independent contractors harmless from and against any and all suits, claims,
damages, injuries, liabilities, and costs and/or expenses, including court costs and reasonable
attorneys’ fees and expenses, resulting from, arising out of, or in any way connected with the
negligence or willful misconduct of the City, its employees, agents, and independent contractors
and consultants, or arising from a default by the City of its obligations hereunder. The
indemnifications set forth in this Section shall survive termination or expiration of this
Agreement.

Section 6. Miscellaneous.

6.1. Representations and Warranties of the TDD. The TDD hereby represents
and warrants to the City and the Developer that: (i) the TDD is authorized to enter into and
perform this Agreement and each agreement to be executed and performed by the TDD pursuant
to this Agreement; (ii) this Agreement was duly authorized by the governing body of the TDD;
and (iii) this Agreement is binding upon, and enforceable against the TDD, in accordance with
its terms.

6.2. Representations and Warranties of the Developer. The Developer hereby
represents and warrants to the City and the TDD that: (i) the Developer is authorized to enter into
and perform this Agreement and each agreement to be executed and performed by the Developer
pursuant to this Agreement; (ii) this Agreement was duly authorized by the governing entity of
the Developer; and (iii) this Agreement is binding upon, and enforceable against the Developer,
in accordance with its terms.

6.3. Representations and Warranties of the City. The City hereby represents
and warrants to the TDD and the Developer that: (i) the City is authorized to enter into and
perform this Agreement and each agreement to be executed and performed by the City pursuant
to this Agreement; (ii) this Agreement was duly authorized by the governing body of the City;

and (iii) this Agreement is binding upon, and enforceable against the City, in accordance with its
terms.

6.4. Applicable Law. This Agreement shall be taken and deemed to have been
fully executed, made by the parties in, and governed by, the laws of the State of Missouri.

6.5. Representatives Not Personally Liable. No elected or appointed official,
agent, employee or representative of the City or the TDD shall be personally liable to the
Developer in the event of any default or breach by any party under this Agreement, or for any
amount which may become due to any party or on any obligations under the terms of this
Agreement. No member, partner, agent, employee or representative of the Developer shall be
personally liable to the City or the TDD in the event of any default or breach by any party under

-4-
SLC-3140679-2





this Agreement, or for any amount which may become due to any party or on any obligations
under the terms of this Agreement.

6.6. Entire Agreement; Amendment. This Agreement constitutes the entire
agreement between the TDD and the City with respect to the matters herein and no other
agreements or representations other than those contained in this Agreement have been made by
the parties. It supersedes all prior written or oral understandings with respect thereto. This

Agreement shall be amended only in writing and effective when signed by the authorized agents
of the TDD and the City.

6.7.  Counterparts. This Agreement is executed in multiple counterparts, each
of which shall constitute one and the same instrument.

6.8.  Severability. In the event any term or provision of this Agreement is held
to be unenforceable by a court of competent jurisdiction, the remainder shall continue in full
force and effect to the extent the remainder can be given effect without the invalid provision,
unless the unenforceable or invalid term or provision is such that a court reasonably would find
that the parties, or any of them, would not have entered this Agreement without such term or

provision, or would not have intended the remainder of this Agreement to be enforced without
such term or provision.

6.9. Notices. Any notice, demand, or other communication required by this
Agreement to be given by any party hereto to the others shall be in writing and shall be
sufficiently given or delivered if dispatched by certified mail, postage prepaid, or delivered
personally as follows:

In the case of the TDD:

Ballpark Village Transportation Development District
c/o The Cordish Company

601 East Pratt St., 6th Floor

Baltimore, MD 21202

Attention: Blake Cordish

With copies to:

Ballpark Village Transportation Development District
c/o The Cordish Company

601 East Pratt St., 6th Floor

Baltimore, MD 21202

Attention: General Counsel

And

Armstrong Teasdale LLP
One Metropolitan Square, Suite 2600
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St. Louis, MO 63102
Attn: Michael Whittle

In the case of the Developer:

Ballpark Village Development Corporation
c/o The Cordish Company

601 East Pratt St., 6th Floor

Baltimore, MD 21202

Attention: Blake Cordish

With copies to:

Ballpark Village Development Corporation
c/o The Cordish Company

601 East Pratt St., 6th Floor

Baltimore, MD 21202

Attention: General Counsel

And

Armstrong Teasdale LLP

One Metropolitan Square, Suite 2600
St. Louis, MO 63102

Attn: Michael Whittle

In the case of the City, to:

City of St. Louis

City Hall

1200 Market Street

St. Louis, Missouri 63103
Attention: Mayor, Room 200
Attention: Comptroller, Room 212

With a copy to:

St. Louis Development Corporation
1015 Locust Street

Suite 1200

St. Louis, Missouri 63101
Attention: Executive Director

and

City Counselor
City of St. Louis





1200 Market Street, Room 314
St. Louis, Missouri 63103
Attention: Patricia A. Hageman

or to such other address with respect to either party as that party may, from time to time,
designate in writing and forward to the other as provided in this Section.

(The remainder of this page is intentionally left blank.)

SLC-3140679-2





IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of

the date first written above.

BALLPARK VILLAGE TRANSPORTATION

DEVELOPMENT DISTRICT
By:
Name:
Title:
ATTEST:
Seal
By:
Name:
Title:
CITY OF ST. LOUIS, MISSOURI
By: Mayor
By: Comptrolier
Attest:
Register

Approved as to form:

City Counselor

SLC-3140679-2

BALLPARK VILLAGE DEVELOPMENT
CORPORATION

By:
Name:
Title:






EXHIBIT A
Legal Description of Property

Parcel 1:

Lot 3 of “South Downtown Plaza”, in City Block 6466 of the City of St. Louis, Missouri,
according to plat thereof recorded in Plat Book 12232003 Page 0248 of the Office of the
Recorder of Deeds of the City of St. Louis. Including also part of vacated Broadway, Walnut
Street and Stadium Plaza, adjacent to Lot 3, according to plat thereof recorded in Plat Book
09272005 Page 696 of the St. Louis City Records. EXCEPTING THEREFROM, that portion of
Clark Street Dedicated by instrument recorded in Plat Book 12062006 Page 322 and by
Ordinance No. 67243 of the City of St. Louis Records. (Note: To be known as Amended Lot 3
of “South Downtown Plaza”).

Parcel 2:

Appurtenant easement rights as set forth in that certain “Stadium West Pedestrian Bridge
Agreement” dated as of March 21, 1996, by and between Gateway Stadium, L.L.C., a Missouri
limited liability company and Civic Parking, L.L.C., a Missouri limited liability company, as
recorded March 21, 1996 in Book M1194 Page 1117. (Parcel Number 64660000350)

The boundaries of the proposed TDD further include the public rights-of-way adjacent to
the real property described above.
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EXHIBIT B
Terms of TDD Ground Sublease

The following is a general outline of the terms and conditions of the TDD Ground
Sublease, and the terms and conditions of the financing, construction, ownership and operation
of the parking garage to be constructed as part of the Parking Element for the Initial
Development Project Phase and related improvements. Such terms and conditions may be
modified by the Developer as necessary to facilitate issuance of the Bonds and financing of the
Parking Element for the Initial Development Project Phase in accordance with the Agreement.

l. Pursuant to the TDD Ground Sublease, Developer will sublease to the TDD the
land underlying the parking garage to be constructed as part of the Parking Element for the Initial
Development Project Phase and related improvements, which may include streets and/or
sidewalks in the Development Area (the “leased premises”) for an initial term of 40 years and
three 25-year renewal options. Following completion of construction of the streets in the
Development Area, the Developer may elect to dedicate all or a portion of such streets to the
City.

2. The TDD will finance, construct and own such parking garage, using proceeds
disbursed from the Project Fund to the TDD in accordance with the terms of the Development
Agreement. The TDD will be responsible for all obligations typically in a triple net lease,
including operation and maintenance of the leased property as a first-class parking facility,
provided, however, that to the extent that parking operating revenues (excluding TDD or CID
taxes or assessments) are insufficient to cover (a) Base Rent or (b) other payments due under the
TDD Ground Sublease or (c) operating expenses of the parking facility, Developer shall be liable
for such expenses. Expenses for capital expenditures and annual operating shortfalls shall be the
obligation of Developer.

3. Subject to Developer’s approval, the TDD may enter into a management
agreement with an operations manager to carry out the TDD’s obligations under the TDD
Ground Sublease.

4. Base Rent under the TDD Ground Sublease will be at a market rate rental for the
land based on a schedule to be determined prior to the execution of the TDD Ground Sublease.
Additional Rent will also be payable in an amount equal to the difference between the operating
revenues generated by the leased premises and the operating expenses incurred with respect to
the leased premises. Developer and the City will restructure the rent obligations under the TDD
Ground Sublease as reasonably necessary to accommodate any concerns of TDD counsel or
Bond Counsel in connection with the state law analysis or tax-exempt financing analysis of the
TDD Ground Sublease, provided that the economic circumstances of the parties will not be
affected.

5. Developer will reserve right to restrict access to a designated number of parking
spaces for any Element of a Development Project Phase. A gating system will be established to
separate these designated parking spaces, as necessary.

B-1
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6. The TDD Ground Sublease will include a fee schedule for spaces designated for
use by the Retail Element and the Office Element of the Initial Development Project Phase and
any Subsequent Development Project Phases that will (i) establish maximum parking fees for
anticipated parking garage users (i.e., hourly, monthly, special events, etc.), (ii) require the TDD
to provide tenants with ability to negotiate preferred parking fees (and implement a validation
system for the tenant’s patrons, as agreed), and (iii) allow the TDD and operations manager to set
parking fees for individual tenants, subject to Developer approval.

7. At the end of the financing period, the City will have the option to assume the
TDD Ground Sublease, provided, however, that the rental payments will be recalculated to
reflect the market conditions and anticipated need for capital expenditures existing at the time
such option is exercised. The City shall acknowledge its right to this option by the execution of
an acknowledgement and consent to the TDD Ground Sublease, and this option shall satisfy the
requirements set forth in Section 238.275.1 R.S.Mo., as amended. Upon any termination of the
TDD Ground Sublease, ownership of the parking garage would revert to the Developer, and any
ownership interest of the TDD in the underlying land would also revert to the Developer.

8. A portion of the parking spaces in the leased premises, to be determined prior to
execution of the TDD Ground Sublease, shall remain undesignated and available for free parking
(which may require certain reasonable tenant validations).

0. As a political subdivision, the TDD will be exempt from ad valorem property
taxes. In consideration of the City entering into the Development Agreement, the Developer will
enter into an agreement with the City to pay $300,000 per year following the deadline for
Substantial Completion of the Initial Development Project Phase to the City for deposit into the
Contractually Pledged City Revenues Account, which payment will be in lieu of all ad valorem
property taxes otherwise applicable to the parking garage and the land underlying such parking
garage (the “TDD Garage Payment”), which amount will be prorated on a monthly basis in the
first year of operations and increase by 5% every five years. The obligation to make the TDD
Garage Payment shall be an operating cost of the leased premises which is covered by the
Developer’s obligation to fund annual operating deficits under the TDD Ground Sublease. If at
any time during the term of the TDD Ground Sublease, the Developer or any Related Entity pays
any incremental real property taxes (in excess of the amount of taxes which would be due based
upon the 2008 equalized assessed value) with respect to any interest in the land subject to the
TDD Ground Sublease and/or any improvements thereon, the TDD Garage Payment shall be
reduced by the amount of any such payment.

B-2
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AMENDED PETITION FOR THE CREATION OF A
COMMUNITY IMPROVEMENT DISTRICT

To the City of St. Louis, Missouri:

The undersigned (the “Petitioner”) is the owner or representative of the owner of record
of more than fifty percent (50%) (a) by assessed value of all real property within the hereinafter
described community improvement district, and (b) per capita of all owners of real property
within the hereinafter described community improvement district. The Petitioner hereby files
this Amended Petition for the Creation of a Community Improvement District (the “Petition™)
and requests that the City of St. Louis, Missouri (the “Cify”), create a community improvement
district as described herein, to be known as the BALLPARK VILLAGE COMMUNITY
IMPROVEMENT DISTRICT (the “District’), pursuant to the authority of the Community
Improvement District Act, Sections 67.1401 to 67.1571 of the Revised Statutes of Missouri, as
amended (the “CID Acr”). This Petition is being filed for the purposes of adding certain real
property to the boundaries of the District, updating the basis for the determination of blight,
updating the Five-Year Plan described below and updating the equalized assessed valuation for
the real property located within the boundaries of thc proposed District and amends the Petition
for the Creation of a Community Improvement District approved by City of St. Louis Ordinance
No. 67411.

1. The legal description of the proposed District is set forth in Exhibit A hereto and
incorporated herein by reference (the “District Property™).

2. The boundary map of the proposed District is set forth in Exhibit B hereto and
incorporated herein by reference (the “Project Area”), and the parcels of real property located
within the Project Area are set forth in Exhibit C hereto and incorporated herein by reference.

3. The City is considering an ordinance designating that the Project Area as a
“blighted area” as defined by Sections 99.915 through 99.1060 of the Revised Statutes of
Missouri, as amended (“MoDESA”) and approving the “Development Plan for Ballpark Village”
(the “MoDESA Ordinance”). The MoDESA Ordinance also will establish a “development
area”, the boundaries of which are expected to be coterminous with the Project Area.

4. The name of the proposed District will be the Ballpark Village Community
Improvement District.

5. The signature of the signers may not be withdrawn later than seven (7) days after
this Petition is filed with the municipal clerk.

6. Petitioner requests that in accordance with Section 67.1401.2(3) of the CID Act,
the Board of Aldermen make a determination that the District is a “blighted” area as defined in
Section 99.918(3) of MoDESA by acknowledging and reaffirming adoption by the City of the
MOoDESA Ordinance.






7. The five-year plan stating a description of the purposes of the proposed District,
the services it will provide, the improvements it will make and an estimate of costs of such
services and improvements to be incurred is set forth in Exhibit D hereto and incorporated
herein by reference, which includes a description of the public improvements to be undertaken
by the proposed District (the “Project”). The Project is generally described as those public
improvements and services authorized by the CID Act to be undertaken by the District in the
furtherance of the development plan and development project contemplated by the MoDESA
Ordinance.

8. The proposed District shall be a separate political subdivision governed by a
board of directors (the “Beoard”) appointed by the chief elected officer of the City (the “Mayor’)
with the consent of the Board of Aldermen in accordance with Section 67.1451.5 of the CID Act.

9. The Board shall be composed of five (5) members (each, a “Director”). Each
Director shall meet the requirements as set forth in the CID Act.

10.  The total assessed value of all real property within the proposed District is
$5,456,000.

11.  The proposed length of time for the existence of the proposed District is not less
than one (1) year and not more than 40 years from the effective date of ordinance approving the
proposed District.

12.  The proposed District will not impose real property taxcs within its boundaries,
and therefore the maximum rate of any real property taxes within the boundaries of the District
will be zero.

13.  The proposed District will not impose special assessments within its boundaries,
and therefore the maximum rate of any special assessments within the boundaries of the District
will be zero.

14.  The proposed District may, upon approval by the qualified voters of the proposed
District, impose a sales tax (the “CID Sales Tax") at a maximum rate of not to exceed one
percent (1%) on the receipts from the sales at retail of all tangible personal property or taxable
services at retail within the proposed District, if such property and services are subject to taxation
by the State of Missouri pursuant to the provisions of Sections 144.010 to 144.525 of the Revised
Statutes of Missouri, as amended, except such CID Sales Tax shall not apply to the sale or use of
motor vehicles, trailers, boats or outboard motors, nor to public utilities. The CID Sales Tax
shall be terminate upon the earlier of (a) thirty-five (35) years following the issuance of any

obligations related to the development project described in the MoDESA Ordinance; and (b) July
31, 2045.

15.  Notwithstanding anything to the contrary contained in this Petition, any and all
revenues generated by one or more of the assessments, taxes or other funding methods
specifically authorized pursuant to the CID Act may be used to provide funds to accomplish any
power, duty or purpose of the District (“CID Sources” and with the CID Sales Tax, the “CID
Revenues”); provided, however, that all revenues generated by the CID Revenues shall be
pledged to pay debt service on the Bonds as further set forth in the Development Agreement by






and between the City and Ballpark Village Development Corporation that is expected to be
entered into in conjunction with the MoDESA Ordinance.

16.  The proposed District does not seek any limitations on its borrowing capacity.

17.  Except as provided herein, the proposed District does not seek any limitations on
revenue generation.

18.  The District may not issue its own obligations without first receiving the consent
of the City.

19.  Except as limited by this Petition, the proposed District shall have all powers and
authority as specifically enumerated in the CID Act.

20.  The Petitioner hereby respectfully requests that the proposed District be
established as set forth above.

Dated thisﬂ{aaay of December, 2008.

(The remainder of this page is left intentionally blank.)






PROPERTY OWNER: Gateway Stadium, L.L.C.

TYPE OF ENTITY: Missouri limited liability company
ADDRESS: 700 Clark Street, St. Louis, Missouri 63102
TELEPHONE NUMBER:  (314) 345-9345

NAME OF SIGNER: William O. DeWitt, 111

ADDRESS: 700 Clark Street, St. Louis, Missouri 63102
TELEPHONE NUMBER:  (314) 345-9345

BASIS OF LEGAL Authorized Representative

AUTHORITY TO SIGN:

MAP/PARCEL #: 8.545 acres within the proposed District (64660000350), and
0.698 acres within the proposed District (64650000100), for a
total of 9.243 acres.

Map attached hereto as Exhibit B.

ASSESSED VALUE: $5,456,000

By executing this petition, the undersigned represents and warrants that he or she is.
authorized to execute this petition on behalf of the property owner named immediately above.

By:

William O. DeWitt, I, Authorized Representative

STATE OF MISSOURI )
) 88
CITY OF ST. LOUIS )

Before me personally appeared William O. DeWitt, I1I, to me personally known to be the
individual described in and who executed the foregoing instrument.

WITNESS my hand and official seal this 4™ day of jQéc&ﬂt &.t<; 2008,

Notafy Public
Mi.pruk:nmm"é .
- . 2y Notary Public Nots
Commission Expires: /- 2220/ 2~ State of Mitsour Gounty of St Louls

My Comimiasion Expires 07/22/2012
Commission # 08604163






EXHIBIT A
LEGAL DESCRIPTION

Lot 3 of "South Downtown Plaza", in City Block 6466 of the City of St. Louis, Missouri,
according to plat thercof recorded in Plat Book 12232003 Page 0248 of the Office of the
Recorder of Deeds of the City of St. Louis. Including also part of vacated Broadway, Walnut
Street and Stadium Plaza, adjacent to Lot 3, according to plat thereof recorded in Plat Book
09272005 Page 696 of the St. Louis City Records. EXCEPTING THEREFROM, that portion of
Clark Street Dedicated by instrument recorded in Plat Book 12062006 Page 322 and by
Ordinance No. 67243 of the City of St. Louis Records. (Note: To be known as Amended Lot 3
of "South Downtown Plaza"); and

Appurtenant easement rights as set forth in that certain "Stadium West Pedestrian Bridge
Agreement" dated as of March 21, 1996, by and between Gateway Stadium, L.L.C., a Missouri
limited liability company and Civic Parking, L.L.C., a Missouri limited liability company, as
recorded March 21, 1996 in Book M1194 Page 1117, (Parcel Number 646600003 50)

And

Tract 5 of Civic Center Subdivision Plat 3 according to the plat thereof recorded in Plat
Book 37, Page 28, of the City of St. Louis Recorder’s Office and being also Block 6465 of the
City of St. Louis. (Parcel Number 64650000100)

The boundaries of the proposed District further include the public rights-of-way adjacent
to the real property described above.






EXHIBIT B
BOUNDARY MAP






EXHIBIT C
PARCEL INFORMATION

EQUALIZED ASSESSED VALUE—MOST RECENT BEFORE DEVELOPMENT

Parcel Address Owner 2008 EAV Size
64660000350 329 S. Broadway Gateway Stadium LLC  $5,360,000 8.545 Acres
64650000100 111 Stadium Plaza  Gateway Stadium LLC $96,000 0.698 Acres
TOTALS: $5,456,000 9.243 Acres






EXHIBIT D
FIVE-YEAR PLAN

(see attached)






EXHIBIT D
FIVE-YEAR PLAN
2009-2013

The five-year plan for the District shall include, but is not necessarily limited to, the
following:

Purposes of the District. The District is designed to provide a source of revenus and to
facilitate community improvement projects to increase the use and value of and cure conditions
of blight found by the City of St. Louis as describod hercin within tho property in the District.
The District is intended to be a revenus source to assist in the implementation of “Ballpark
Village”, a mixed use development to be completed in multiple phases, which may include
retail/entertainment/restaurant venues, office and residential uses, structured parking, strectscape
and other site improvements, as more fully described in the “Development Plan for Ballpark
Village" appsoved by the MoDESA Ordinance described in the Petition. The District’s revenues
will be used to finance any CID cligible improvements incurred as a result of the implementation
of Ballpark Village. Such improvements [revising to mirror CID Act) may include: (a)
pedestnan or shopping malls and plazas, (b) parks, lawns, trees, and any other landscaps; (c)
convention centers, arenas, aquariums, aviaries, and meeting facllmes, (d) sidewalks, streets,
alloys, bridges, ramps, tunnels, overpasses and underpasses, traffic gigns and signals, utilitics,
drainage, water, storm and sewer gystems, and other sitc improvements; (¢) parking lots, garages,
or other facilitics; (£f) lakes, dams, and watcrways,; (g) streetscape, lighting, benches or other
seating furniture, trash recepiacles, marquees, awnings, canopies, walls, and bamicrs; (h)
tolophone and information booths, bus stop and other shelters, rest rooms, and kiosks; (i)
paintings, murals, display cases, sculptures, and fountains; (j) music, news, and child-care
fucilities; and (k) any other useful, necessary, or desired improvement permitted by the CID Act.
Further, as the proposed District is located within a blighted arca pursuant to the MODESA
Ordinance, such improvemonts may also include the demolition and removal, removation,
reconstruction or rehabilitation of any building or structure to the extent necessary to remediste
such blighted conditions on behalf of a private party.

The principal objective of the District is to provide a vehicle for the advance funding by
benefited property owners of the improvements and services listed below and the financing and
reimbursement of such expenditures through the issuance by the District of one or more notes or
other obligations (as that term is used in § 67.1401.1(10) of the CID Ast), or the issuance of
obligations issued by the City or the Industrial Development Authority of the City secured by the
District revenues including receipts from the imposition of (a) a sales and use tax of up to one
percent (1%) on all cligible retail sales made within the District which may be subject to taxation
pursuant to the CID Act as further provided for in Section 14 of the Petition, (b) a special
assegsment on all real property within the District classified by the District as an “Entertainment
Yenue™ in an amount allocated among the real property classified as an “Entertainment Venuc”
at the applicable rate as further provided for in Section 13 of the Petition, and (c) the fees, rents
or other charges, if any, imposed by the District for the use of certain real property within its
boundarics a set forth in Section 15 of the Petition. All revenues received by the District shall be

Development Strategies 1






used to pay for maintenance of the Project and debt service on the obligations issued to finance
the improvements,

In addition to the purpose sct forth above, the District is proposed for the following
purposes:

{a)  Enter into contracts or other agreements in order to complete or cause completion
of the Project and fulfillment of the other purposcs of the District;

(b)  Impose retail sales and use tax in accordance with the CID Act (the “CID Sales

Tax); and

{© Levy special assessment in accordance with the CID Act (the “Special
Assessment’), and

(d)  Fix rents, fees or other charges in accordance with the CID Act (the “CID Fees™);
and

{e) Atiempt to remediate the copditions that cause the Project Area to be a blighted
area ag determined by the City of St. Louis; and

()  Exercise any authorized purpose of the District pursuant to and in accordance
with the CID Act,

ijed Description: The Project is generally described as those public improvements
and gervices authorized by the CID Act to be undertaken by the District in the furtherance of the
development plan and development project contemplated by the MoDESA Ordinance.

Services and Additional Improvements: The District will cause the design and
implementation of various improvements and services located within and benefiting the
propesties of the District. Such improvements and services may be undertaken in multiple
phases or may occur in one phase. The contemplated improvements and services congist of all
such improvements and services authorized under the CID Act except for the ability to acquire
property by condemnation. ’

Budger. 11 is anticipated that the completion of the Project and other improvements and
services as set forth above will be completed by the District within four (4) years from the date
of adoption of an ordinance creating the District by the Board of Aldermen. The estimated costs
of these sorvices and improvements to be incurred by the District arc not to exceed $40,000,000,

Annual Benchmark for the Five-Year Plan: The following summarizes the annual
benchmarks for the District over the first five yoars of existence:

2009 ¢ Approve ordinance establishing District
* Appoint Board of Directors
® Approve Sales Tax and Special Assessment
* Impose and collect District Revenues

vevalopmen! Stradegdes

1>






2010

2011

2012

2013

Services to be provided by propased District. maintenance and periodic improvements to

« Issue District obligations

s Initiato construction of Project

# Perform ongoing administration and oversight
of funds

v Coondinate scrvices to support Project

= Collect and administer District revenues

» Administer debt service on District obligations

» Provide ongoing maintenance and
administration of District

» Monitor progress of project improvements

» Perform ongoing administration and oversight
of funds

» Complete construction of Project

» Collect and administer District Revenues

* Administer debt service on District obligations

* Provide ongoing maintenance and
administration of District

* Monitor progress of project improvements

= Perform ongoing administration and oversight
of funds

* Collect and administer District Revenues

® Administer debt service on District obligations

« Provide ongoing maintenance and
administration of District

» Monitor progress of project improvements

» Perform ongoing administration and oversight
of funds

» Collect and administer District Revenues

» Administer debt service on District obligations

* Provide ongoing maintenance and

" administration of District

* Monitor progress of project improvements

= Perform ongoing administration and oversight
of funds

the Project and administration of outstanding District obligations.

Annual Costs;

Estimate of Annual Operating Costs: $50,000 per year; subject to furthor negotiation.

Developrent Staicgies






Estimate of Annual Project Costs: approximately 25% of the total project costs will be
spent in 2009, 25% in 2010, 25% in 2011 and 25% in 2012.

Developmen( Swalegcs










