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BILL NO. 2.-'3&.3 

AN ORDINANCE REPEALING ORDINANCE NO. 2.166 REGARDING 
THE PURCHASE OF LAND IN THE CITY OF CHESTERFIELD AND 
ADOPTING A NEW ORDINANCE TO PURCHASE A TRACT OF LAND 
LOCATE.D NORTH OF HIGHWAY 64 140 CURRENTLY OWNED BY 
PRECISION IRRIGATION, INC. 

PAGE 0 3  

WHEREAS, the City of Chesterfield previously approved the development of a parcel of 
land owned by Precision. Irrigation, Inc. for the development of said property to operate tb.eir 
irrigation business to include the erection of a building thereon; and 

WHEREAS, as part of the requirements of the Chesterfield Valley Master Drainage 
Ditch Plan, a portion of said property was to be encumbered by an open drainage ditch; and 

WHEREAS, at the time of the approval it was the anticipation of Precision and the City 
of Chesterfield, the Missouri Highway and Transportation Commission (MHTC) would allow for 
the said drainage ditch to be partially upon property owned and operated by the Missouri 
Highway and Transportation Commission� and 

WHEREAS, as a result of changes by the MI-ITC and its concerns telative to future 
development and upon the requirements of said approval of the development by Precision, it 
became difficult for Precision to develop in accordance with the preliminary plans, which had 
been approved by the City of Chesterfield; and 

WHEREAS, disputes have arisen with reg$rds to whether or not the City's action were 
regulatory actions such as to deprive them of the value of their property and/or whether or not 
the property in its entirety had a value or was adversely encumbered significantly by the open 
drainage ditch requirement causing a Joss of value to Precisio11; and 

WHEREAS, the City of Chesterfield and Precision Irrigation� Inc. wjsh to enter. jnto an 

Agreement whereby they will settle all of their rights and claims, of one against the other relative 
to said property. 

NOW THEREFORE BE IT ORDAINED BY THE CTTY COUNCIL OF THE 
CITY OF CHESTERFIELD, ST. LOUIS COUNTY, MISSOURI, AS FOLLOWS: 

Section l. Ordinance No. 2166 is hereby repealed in its entirety and a new Ordinance 
is passed approving the Settlement Agreement and Contract to purchase property from Prevision 
Irrigation, Inc. 

Section 2. The City Administrator of the City of Chesterfield js authorized to enter to 
a Settlement Agreement and, Purchase and Sale Agreement for the purchase of the Precisio11 
property as jde.ntified in the Agreement, which is attached as Exhibit l and made a part hereof as 
if fuJiy set out herein. 
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S..ection 3. 
an.d approval. 

Said Agreement shall be in full force and effect from and after its passage 

Passed and approved this '2o Ot-oay of Jv 4/$ '2005. 

ATTEST: 
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DILL NO. :2.- 3 $'I ORDINANCE NO. :2-/ {... (... 

AN ORDINANCE TO PURCHASE A TRACT OF LAND LOCATED 
NORTH OF HIGHWAY 64 I 40 CURRENTLY OWNED BY PRECISION 
TRRIGATTON, INC. 

WHEREAS, the City of Chesterfield previously approved the development of a parcel of 
land owned hy Precision Irrigation� fnc. for the development of said property to operate their 
irrigation busines::� to include the erection of a building thereon; and 

WHEREAS, as part of the requirements of the Chesterfield Valley Master Drainage 
Ditch Plan, a portion of said property was to be encumbered by an open drainage ditch; and 

WHEREAS, at the time of the approval it was tbe ru1ticipation of Precision and the City · 

of Chesterfield, the Missouri Highway and Tran::;portation Commission (MHTC) would allow for 
the said drainage ditch to be partially upon property owned and operated by the Missouri 
Highway and Transportation Commission; and 

WHEREAS, as a result of changes by the MHTC and its concerns relative to future 
development and upon the requirements of said approval of the development by Precision, .it 
became difficult for Precision to develop in accordance with the preliminary plans, which had 
been approved by the City of Chesterfield; and 

W.HEREAS, disputes have arisen with regards to whether or not the City ' s action were 

regulatory actions such as to dcptive them of the value of their property and/or whether or not 
the property in its entirety had a value or was adversely encumbered significantly by the open 
drainage ditch requirement causing a loss of value to Precision; and 

WHEREAS, the City of Chesterfield and Precision Irrigation, Inc. wish to enter into an 

Agreement whereby they will settle all of their rights and claims, of 011e against the other relative 
to said property. 

NOW THERE.FORE BE IT ORDAINED BY THE CITY COUNCIL OF THE 
CITY OF CHESTERFIELD, ST. LOUIS COUNTY, MISSOURl, AS FOLLOWS: 

Section 1. The City Administrator of the City of Chesterfield is authorized to enter to 
a Settlement Agreement and) Purchase and Sale Agreement for the purchase of the Precision 
property as identified in the Agreement, which is attached as Ex.hibit 1 and made a pa.rt hereof as 
if fully set out herein. 

Section 2. 
and approval. 

Said Agreement shall be in full fi">rce and effect from and after its passage 
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TH£S SETTLEMENT AGREEMENT AND PURCHASE AND SALE 
AGREEI\1ENT (the ''Agreement') is made and dated as of this day of May, 2005, by 
and between The City of Chesterfield, Missouri (a Munlcipal Corporation) (''Buyer'), and 
Prcx:ision Irrigation, Inc., a Missouri corporation ("Seller'). 

WITNESSETH: 

WHEREAS, Seller is the owner of the real estate as more particularly described 
on Exhibit A attached hereto and incorporated herein by reference, and Seller is the owner of the 
improvements thereon, (all being hereinafter collectively refetred to as the "PI'Opertyn), subject 
to the liens and other exceptions thereto; and 

WHEREAS, disputes related to the Property have arisen between Buyer and 
Seller; and 

WHEREAS, Seller sought to develop the Property and pursued governmental 
approval fr<>m, among others, the City of Chesterfield and the Missouri Highway and 
Transportation Commjssion ("MHTC''); and 

WHEREAS, in reliance upon preliminary approvals received from the City and 
:MRTC, Setter jncurred site preparation costs, professional fees and other expenses; and 

WHEREAS, the City, pursuant to the Chesterfield VaHey Master Drainage Ditch 
Plan conditioned as its preliminary approvals on a requirement that a substantial portion of the 
Property was to be encumbered by an open drainage djtch; and 

WHEREAS, Precision believes that the requirement of the open drainage ditch 
has the effect of rendering the property useless for their intended p�rposes; and 

WHEREAS, the City denies Precision assertions and the City has threatened that 
jt would institute eminent domain proceedings in order to acquire all, or a substantial portion of 
the Property; and 

WHEREAS, as a compromise Buyer bas agreed to purchase, and Seller has 
agreed to sell the Property, on the terms set forth herein, in contemplation of, and .in lieu of, 
eminent domain and in settlement of a11 dlsp1.1tes between Buyer and Seiler relative to the 
Property; 

NOW, THEREFORE, in consideration of the premises, mutual releases, 
and the mutual covenants of the parties hereinafter expressed, it is hereby agreed as follows: 

Sl..oJ DO<;'.S\20742!10,4 

06/15 / 2 0 0 5  0 2 : 0 2 P M  



0 5/1 5/2 0 0 5  1 2 : 58 3 1 4 863531 2 

ARTIC.J.-E l 

;eURCHASE AND SALE 
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1.1 Agreement to Sell and pyrchase. In a.ccotdance with and subject to the 

tenns and conditions hereof; on the date of Closing (as hereinafter defined), Seller agrees to sell 
to Buyer, and Buyer agrees to purchase from Seller, the Property. 

1..2 Purchase Price. The purchase price (the "Purcha$e Price") to be paid by 
Buyer hereunder constitutes consideration for the foJJowing shall be $375,000.00. The parties 
hereto expressly agree and acknowledge that the Purchase Price is a composite amount, 
consisting of consideration for: the fair market value of the Property; reimbursement to Seller of 
certain development costs and expenses incurred; the release by Seller of Buyer of any potential 
claims relative to tbe Property; and a premium for the avoida.nce of litigation. Buyer shall� on 

the date of Closing, pay the Purchase Price, subject to credit and adjustment as provided in 
§.ection. 1.3 hereof, which shall be paid to SeiJer by the wire transfer of good, current, 
jm.mediately available funds and which Buyer shall cause to be received by Seller on or before 
4:00p.m. (Central Standard Time) on the date of Closing. 

1.3 Adiu§tments. The following items shall be credited, debited and otherwise 
adjusted, and the resulting calculation shall be an adjustment to the Purchase Price payable at 
Closing pursuant to S�on 1.2 hereof (where appropriate, su�n adjustments shall be made on 
the basis of a year of 12 months, 30 days to the month, Seller to have the last day, unless 
othetwise provided): 

(a) General property taxes (state, county, municipal, �hool and fire 
district) for the then current tax fiscal year based upon the latest available tax bills or 
assessment infonnation, whether for that year or the preceding year. 

(b) Special t�es or assessments� if any, upon the Property assessed or 
becoming a lien prior to the date hereof (but only a pro rata share of the then current 
installment of sucb special taxes or assessment, if any, shall be charged as a credit against 
the Purchase Price, Buyer agreeing to a.ssum� all liability for future installments and 
deferred payments). 

In addition, certain costs incidental hereto. and to the transactions contemplated 
hereby shall be borne such that at (or prior to) Closing, Buyer shall pay all recording fees and 
costs� all survey costs, al l title commitment and title insurance premiums, all mortgage taxes or 
intangible taxes, and all transfer taxes or revenue stamps incidental.to the recordation of the 
Special Warranty Deed, Buyer and Seiler shall each pay one halfofthe escrow and/or closing 
fees, if any, charged by the U.S. Title Guaranty Corporation, 8135 Forsyth, Clayton_, Missouri 
63 l 05 (the "Title Company"). Any and all state, county and municipal sales taxes due and 
payable as a resuh of the transactions contemplated herein shall be paid by :auyer. To the extent 
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the law requires Seller to collect and remit such taxes, then Buyer shall pay such taxes to Seller 
at the Closing and the patties shall agree, each acting .reasonably, upon the appropriate procedure 
for detennining or estimating the amount thereof 

Ex:cept as expressly provided in this Section l .� or as �pressly provided 
elsewhere in this Agreement. Buyer and Seller shall pay their own respective costs and expenses, 
in<;)uding any and all attorneys' fees. incidental to this Agreement and any rights being settled by 
thi!l Agreement and the transactions contemplated hereby. 

1.4 Pos,S,�ession. Seller shall transfer possession of the Property to Buyer on 
the date of Closing. 

1.5 Qp.Aing. The closing (herein referred to as the "Closing") of the 
transactions contemplated hereby shall be on June 30, 2005, subject the satisfaction and/or 
waiver of the final condition precedent to be satisfied or waived under £.¢.gion 4.1 hereof, 
between the hours of9 a.m. and 4 p.m. (Central Standard Time) on said date. The Closing shall 
take place through escrow at the offices of the Title Company. 

1. 6 Documents at Closing. 

(a) On the date of Closing, Seller shall execute and deliver or cause to 
be delivered to Buyer, the following documents: 

(i) Spec1al Warranty Deed. transferring and conveying to 

Buyer title to the Property (Seller• s record title to govern for purposes of the legal 
description), subject to the lien of general real estate taxes fur the then current tax 
fiscal year, and those easements, restrictions, conditions, and other exceptjons 
desmbed on Exhibit B attached hereto and incorporated herein by reference 
\'Permitted Exceptions"), which Special Warranty Deed shall be in form 
reasonably approved by Seller. 

(ii) A standard form Seller's affidavit, against mechanics liens 
and against parties in possession7 and such other documents, if any, a.s may be 
required by the Title Company, on forms customarily used by the Title Company 
and reasonably satisfactory to Seller, in o.rder to issue an owner's policy of title 
insurance. 

(b) On the date of Closing. Buyer and Seller shall execute and deliver 
to one another counterpart originals of the to.llowing: 

(i) Closing Statements. 

SI.O J DOCS'a074�aD.4 3 
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ARlJCLEll 

REPRESENTATIONS AND WARRANTIES OF SELLER 
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Seller makes the fo11owing representations and warranties) which representations 
arid warranties are true and correct on the date hereof and will be true and correct on the date of 
Closing, and which representations and warranties shall not survive the Closing but shall be 
merged into the delivery of the Special Warranty Deed. 

2.1 Corporat� AuthoritY:. With respect to Seller and its business, Seller 
represents and warrants, in particular, that: 

(.a.) Seller is a corporation duly organized, vatidly existing and in good 
standing under the laws of the State ofMissouri. 

(b) Seller has all necessary power and authority to own, use and 
transfer its properties (including the Property) and to transact the busin.ess in which jt is 
engaged, and has full power and authority to enter into this Agreement, to execute and 
deliver the documents required of Seller herein, and to perfonn its obligations hereunder. 

(c) Seller is duty authorized to execute, deliver and perform this 
Agreement and all documents and instruments and transactions contemplated hereby or 
incidental hereto. 

2.2 �ommissions. Seller has dealt with no broker, finder or other person in 
connection with the sale or negotiation of the sale ofthe Propetty in any manner that might give 
rise to any cJaim for commission against Buyer. 

ARTICLE In 
W.P.RESENXATIONS AND W ARRANIIES OF J;JUYER 

Buyer makes the following reprfi'sentations and warranties, each of which 
representations and warranties is true and correct on the date hereof and wiH be true and correct 
on the date of Closing, and which representations and warranties shall survive Closing. 

3 .l .C.orporat� Auth.�. With respect to Buyer and its business, Buyer 
represents and warrants, in particular, that: 

(a) Buyer is a corporate municipality duly organized, validly existing 
and in good standing under the laws of the State ofMissouri. 

(b) Buyer has all necessary power and authority to own and use its 
properties and to transact the business in which it is engaged, and has full power and 
authority to enter into this Agreement, to execute and deliver the documents and 
instruments required ofBuyer herein, and to perform 1ts obligations hereunder. 
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(c) Buyer is duly authori7.ed to execute and deliver and perform this 
Agreement and all documents and instruments and transactions contemplated hereby or 
incidental hereto. 

3.2 QQ.mmissiQns. Buyer has dealt with no broker, :finder or any other person, 

in connection with the purchase of or the negQtiation of the purchase of the Property that might 
give rise to any claim for commission against Seller or lien or claim against the Property. 

CONDITIONS TO O:SLIQ.ATIONS 

4.1 Conditioos to the Buyer�s O..hligations. The obligations of Buyer to 
consummate the transactions provided for in this Agreement shall be subject to the satisfaction of 
each of the following conditions on or before the dates specified, subject to the right of Buyer to 
waive any one or more of such conditions: 

(a) Buyer shall have obtained a commitment in favor of Buyer for a 
current ALTA owner's policy of title insurance from the Title Compauy with respect to 
the Property, which commitment shall be in the amount of the Purchase .Price and shall 
show Seller as the owner of the Property. Buyer agrees to obtain such a commitment (the 
cost of which siJRll be paid by Buyer), together with copies of aU exceptions referred to 
thereon, on or before the date 30 days after the date hereof (and Buyer agrees to furnish 
SeHer with copies thereof immedjately upon re(';eipt); it being understood that if Buyer 
fails to obtain such commitment within such 30 day period, this condition precedent shaH 
be conclusively deemed satisfied. Buyer agrees to review and approve such commitment 
and the exceptions shown thereon and the status of title to the .Property (or disapprove the 
same and thereby terminate this Agreement) on or before the date 30 days after the date 
hereof (Buyer hereby agreeing that it shall not disapprove, as exceptions, the lien of 
general real estate taxes for the current tax fiscal year); provided, however, that in the 
event Buyer shall disapprove the status of title as shown on such commitment or any 
exceptions referred to thereon� Seller may, on or before the date of Closing, at its own 
expense and effort, cure such status of title or cause to be released of record or removed 
(by endorsement) from such commitment such disapproved exceptions, whereupon this 
condition shall not be deemed unsatisfied by reason ofBuyer's disapproval of such status 
oftitle or such exceptions. 

(b) Buyer shall have reviewed and approved a physical inspection and 
engineering report and analysis with respect to the Property, reflecting the physical 
condition of ali improvements, comprising the Property, and th� condition of the 
Property. Buyer agrees to obtain such report and analysis at Buyer's expense, including 
without limitation, those reports and tests set forth in Sectlon 8.4(b) hereof,. on or before 
the date 90 days after the date hereof (and Buyer agrees to furnish Seller with a copy 
thereof immediately upon receipt); it being understood that if Buyer fails to obtain such 
report and analysis within such 90 day period� this condition precedent shall be 
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conclusively deemed satisfied. Buyer agrees to review and approve such report and 
analysis (or disapprove the same and thereby terminate this Agreement) on or before the 
date 90 days after the date hereof; provided, however, that in the event Buyer shaH 
disapprove any matter shown on such report and analysis, Seller may, on or before the 
date of Closing, at its own expense and effort, cure such disapproved matter, whereupon 
this condition shall not be deemed· unsatisfied by .reason of Buyer's disapproval of such 
matter shown on such report and analysis. 

(c) Buyer shall have reviewed and approved an ''as built" sutvey of 
the Property (the "Survey") bearing a reasonably current certification date. The Survey 
shaH verify the location of the Property, shall verify the legal description on Exhibit A 
attached hereto as the legal description oftbe Property (or show any corrections thereto), 
and shall show the location of improvements and easements. Buyer agrees to obtain the 
Survey at Buyer's expense, on or before the date 90 days after the date hereof (and 
promptly provide a copy thereof to Seller); it being understood that if Buyer fails to 
obtain the Survey within such 90 day period, this condition precedent shall be 
conclusively deemed satisfied. Buyer agrees to review and approve such survey (or 
disapprove the same and thereby terminate this Agreement) on or before the date 60 days 
after the date hereof 

(d) Buyer shall have reviewed and approved an appraisal of the 
Property (the ''Appraisal,). Buyer agrees to obtain the Appraisal at Buyer's expense, o.n 
or before the date 90 days after the date hereof (and promptly provide a copy thereof to 
SeHer); it being understood that if Buyer fails to obtain the Appraisal within such 60 day 
period, this condition precedent shall be conclusively deemed satisfied. Buyer agrees to 
review and approve such survey (or disapprove the same and thereby terminate this 
Agreement) on or before the date 90 days after the date hereof. 

(e) The Council of the City of Chesterfield shaH have approved this 
Agreement, the Survey, and the Appraisal of the Property within 90 days of the date 
IJ�r�of. 

4.2 Conditions to the �ller's Qpligations. The obligations of Seller to 
consummate the transactions provided for in this Agreement shall be subject to the satisfaction of 
each of the following conditions on or before the dates specified, subject to the right of SeJler to . 
waive any one or more of such conditions: 

(a) Buyer shall have, on or before the date of Closing, performed all of 
its covenants, obligations and agreements under this Agreement. 

4.3 :Failure ofSat_isfactiQ.n ofCQ.nditions. 

(a) ln the event that any one or more ofthe matters referred to in each 
of the subsections of Section, 4.1 has not been reviewed and approved and the condition 
precedent set forth in each such subsection thereby satisfied on or before the date of 
Clos�ng {or, 

.
if earlier, the date for satisfaction thereof), Buyer may, at its option, elect to 

tennmate thts Agreement and, except as otherwise expressly provided herein, the part.ies 
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shaJl have no further liability to one another hereunder. In the event that on or prior to 
the date of Closing (or, if earlier, the date for satisfaction thereof) any such condition 
precedent is not expressly designated as satisfied or unsatisfied in writing by Buyer, then 
such condition precedent shall be conclusively deemed satisfied. 

(b) In the event that any one or more ofthe matters referred to in each 
of the subsections of SectiQO 4.2 has not been reviewed and approved and the condition 
precedent set forth in each such subsection thereby satisfied on or before the date of 
Closing (or, if earlier, the date for satisfaction thereof), Seller may, at its option, eJect to 
terminate this Agreement and, except as otherwise expressly provided herein, the parties 
shall have no funber liabil.ity to one another hereunder. In the event that on or prior to 
the date of Closing (or, if earljer, the date for satisfaction thereof) any such condition 
precedent is not expressly designated as satisfied or unsatisfied in writing by Seller, then 
such condition precedent shall be conclusively deemed satisfied. 

ARTICLEV 

COVE�ANTSOFSELLE� 

Seller covenants and agrees that from and aftet the date of this Agreement and 
until the date of Closing: 

5.1 !2JL�ration of Pro�. Seller shall continue to maintain the 
improvements, if any, that comprise or that are upon the Propeny in "AS IS" condition and 
repair, nonnal wear and tear and casualty damage excepted. 

�LEVl 

COVEN�TSOFBUYER 

6.1 Post.Termination C�qvenants. Buyer covenants and agrees that in the event 
Closing does not occur due to the failure of a condition precedent to Buyer's obligations, then) a.t 
the option and written request of Seller, Buyer will transfer to Seller copies of all surveys, 
repons, and the Jike in the possession of Buyer and submitted to Buyer in the course of the 
inspections and evaluations of the Property, at Seller's cost of reproduction and delivery. Buyer 
covenants and agrees that in the event Closing does not occur due to the failure of Buyer to 
petform all of its covenants, obligations and agreements under this Agreement, then, at the 
option and Mitten request of Seller, Buyer will transfer to Seller copies of aH surveys, repons, 
and the like in the possession of Buyer and submitted to Buyer in the course of the inspections 
and evaluations ofthe Property, at Buyer's cost of reproduction and delivery. 

6.2 Restoratipn of Propertx. Buyer shall, in connection with its studies and 
investigations of the Property contemplated hereunder, promptly restore the Property to its 
condit;on existing immediately prior to such studies and investigations. Buyer hereby agrees to 
indemnify, defend and ho.ld Seller and the Property free and harmless from and against any cost, 
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expense, charge, lien, action or judgment, as well as any claim of a right to any such cost, 
exp�nse, charge, lien, action or judgment arising directly or indirectly from any act or omission 
ofBuyer, Buyer's agents or contractors, or any services, labor, supplies or matedals provided or 
performed by surveyors, engineers, architects and others making the inspectjons and tests, and 
from and against any personal injury and property damage caused by the act or neglect of Buyer 
or any of its agents, or independent contractors. This indemnification shall survive the 
ten;njnation of this Agreement and shall survive the Closing of the transactions described in this 
Agreement. Buyer, or such person or entity actua11y doing any work contemplated hereunder 
sbalJ secure and maintain, at Buyer's or such other person or entity' s sole cost and eJS:pense, the 
following policies of hisurance: (i) comprehensive public liability and property damage 
insurance, with limits of$1,000,000 for bodily injury to, or death of, any one person, $2,000,000 
for bodily injury to, or death of; more than one person on an OlfC�Ce basis, property damage 
insurance with limits of $1,000,000 for each accident, and $1,000,000 policy limit for aggregate 
operations on an occurrence basis, (ii) comprehensive automobile liability insurance with limits 
of$100,000,000 for injury or death to, or death of, any one pergon, $2,000,000 for bodily injury 
to, or death of, more than one person, and (iii) workers' compensation and employer's liability 
insurance in accordance with the provisions of Missouri law. 

,ARTICLE VI! 

CASU�LTY 

7.1 CasualtY.- In the event of the damage or destruction of aU or any part of 
the Property, the aggregate cost to repair, replace and/or restore of which shall be $100,000 or 
more (as reasonably estimated by Seller), prior to Closing, Buyer may, at its option, exer�isable 
by written notice to Setter, either (i) terminate this Agreement, whereupon, except as expressly 
provided herein, neither party will have any further obligations hereunder (and the Deposit shall 
be returned to Buyer)� or (H) continue under this Agreement, whereupon SeHer will assign to 
Buyer its interest in and to any insurance policies and proceeds thereof payable as a result of 
such damage or destruction less such portion thereof as shall_ first be reimbursed to Seller for the 
costS of any restoration work inturted by SeHer prior to Closing. In the event of the damage or 
destruction of any part of the Property prior to Closing, the aggregate cost to repair, replace 
and/or restore of which shall be less than $1001000 (as reasonably estimated by Seller), Buyer 
shaH have no right to terminate this Agreement on account thereof, but Seller shall assign to 
Buyer all of its interest in and to any insurance policies and proceeds thereof payable as a .result 
of such O!tmage or destruction less such portion thereof as shall first be reimbursed to Seller for 
the costs of any restoration work incurred by Seller prior to Closing; provided, however, in the 
event there is no insurance on the Property and Seller chooses not to repair, replace or restore the 
Property, then Bu�er, at its option, may reduce the .Purchase Price by the value ofthe damage or 
destructjon (as reasonably estimated by Seller as set forth above) or terminate this Agreement. 
Seller shall not; in any event, be obligated to effect any repair, replacement, and/or restoration, 
but may do so at its option. 
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MI.SCELLANE;.QUS PROVISIONS 

8. 1 �inding Agreemen!. This Agreement shaH be binding on and shall inure 
to the benefit ofthe parties named herein and to their re$pective heirs, administrators, executors, 
personal representatives, successors and assigns. 

8.2 AssigQment. Sellet may assign its rights and interests hereunder. Buyer 

may not assign its rights and interests hereunder without the prior written consent of Seller. 

8.3 Notices. All notices, requests) demands and other communications 
hereunder shall be deemed to have been duly given if the same shall be in wri6ng and shall be 
delivered personally (which shall include delivery by national overnight courier service) or sent 

by registered or certified mait postage pre paid, and addressed as set fonh below: 

SLO JDOCS\2074280.4 

(a) Ifto Seller: 

James Nienhaus 
Precision Irrigation, Inc. 
Precision Irrigation, Inc. 
2516 Highway l 09 
Wildwood, Missouri 63040� 1 103 

With a copy to: 

Daniel C. Nester, Esq. 
Bryan Cave .J..LP 
One Metropolitan Square 
Suite 3600 
St. Louis. MO 63 1 02 

lf to Buyer: 

City of Chesterfield. Missouri 
Chesterfield City Hall 
690 Chesterfield Parkway W 
Chesterfield, MO 6301 7�0670 
Attn: Mike Herring, City Administrator 

With a copy to; 

DougJas .R. Beach, Esq. 
222 S. Central, Suite 900 
Clayton, MO 63 1 05 
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Any party may change the address to which notices are t o  be addressed by giving 
the other parties notice in the manner herein set forth. 

8.4 Environmental Revie'V(. 

(a) The following defined terms used in this S�W 8 .4 shall have the 
following meanings: 

"Har.ltri/pus Materials" include: (i) oil or other petroleum products, (ii) 
"hazardous wastes," as defined by the Resource Conservation and Recovery Act 
(RCRA), 42 U.S.C. §6901 � se(h or similar state or local law, ot:dinance, 
regulation or order, (iii) "hazardous substances,'' as defined by the 
Comprehensive Environmental Response, Compensation and Liability Act of 
1 980t as amended (CERCLA), 42 US. C. §9601 m seQ., or similar stat� or local 
law, ordinance, regulation or order, (iv) "hazardous materials," as defined by the 
Hazardous Materials Transportation Act (HMTA), 49 U. S.C. §5 102, or similar 
state Ot local law, ordinance; regulation or order. (v) radioactive materials subject 
to the Atomic Energy Act {AEA), 42 U.S.C. §201 1 �! �-. or similar state or 
local .law, ordinance, regulation or order, and (vi) any other pollutant, 
contaminant, chemical, or substance whose presence creates or could create a 
hazard to health or the environment or a violation of any federal, state or local 
E.nvironmentaJ .Law_ 

"EnvirorJmentaJ. Liability" means any and all liabillty, clai m, demand, 
obligation, cause of action, accusatjon, allegation, order. violation, damage, loss, 
cost, expense, injury, judgment, penalty, or fine alleged by any third party 
(including� without lirnitat1on, any private party or governmental entity), arising 
out of, relating to, or resultjng from, directly or indirectly, in whole or in part: (i) 
the presence, generation, transport, disposal, treatment, storage or Release of 
Hazardous Materials, (ii) the violation or aUeged violation of any Itnvrronmental 
Law, or (iii) any Enforcement or Remedial Action. This liability includes any 
cost of removing or disposing of any Hazardous Materials, any cost of 
enforcement, cost of investigation and/or remedial action, and any other cost or 
expense whatsoever, including, without limitation, reasonable attorneys', 
accountants', engineers'; and consultants' fees and disbursements, interest, and 
medical expenses. 

"Envii'OIInt.ttntal Law', means any past, present, or future federal, state, or 
local laws, ordinances, regulations, judgments, and orders and the common law, 
including the law of strict liability and the law of abnonnally dangerous activities, 
relating to environmental matters, including, without limitation, provisions 
pertaining to or regulating air pollution, water pollution, noise control, wetJands, 
watercourses, wildlife, Hazardous Materials, or any other activities or conditions 
which impact or relate to the environment or nature_ 
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"EnfOrcement or Remedial Actio�; include any step taken by any person 

or entity (i) to cleanup, remedy, or remove any Release of Hazardous Materials, 
or (ii) to enforce compliance with or to collect or impose penalties, fines, or other 
sanctions provided by any Environmental Law. 

"Release" includes any and all releasing� spilling. leaking, migrating (from 
or to), pumping, pouring, emitting, emptying, discharging� i11jecti.ng, escaping, 
leaching, disposing, dumping) and any other means by which any Hazardous 
Material or other substance may be introduced into or travel through the 
environment (i.e., the soils and/or groundwater). 

(b) At Buyer's sole cost and expense, Buyer may, with Setler's prior 
written consent, on or before the date 90 days after the date hereot: inspect and survey the 
Property and perform tests and analyses of any kind relating to the Property' s physical 
quality or physical condition at a time mutuaHy convenient to Seller and Buyer. At its 
option and at the same time, Seller may perform similar tests and analyses including, but 
not limited to, the taking of split samples with Buyer. 

(c) Seller expressly d.isclaims any warranties as to: (i) the presence or 
Release of Hazardous Materials on, in, under, or adjacent to the Property� (ii) the 
Property's compliance with Environmental Laws, and (iii) any potential Envirorunental 
Liability associated with the Property or any activities conducted on the Property. 

(d) After the Closing, the .Buyer shall be solely responsible and liable 
for the Propeny' s compliance with all :Environmental Laws. 

(e) After the Closing, the Seller shall not bear any responsibility or 
liability contractually, under common law, or under fede:tal, state, or local laws or 
regulations for: (i) any Hazardous Material� which have been, are, or may be present, 
generated or Released in, on, under, or adjacent to the Property or the disposal of such 
Haz�dous Materials, or (ii) any Environmental Liability associated with the Property or 
past, present or future actjvities conducted on the Property. 

(f) Buyer, for itsett: all persons or entities that control, are controlled 
by or under common control with Buyer (each, an "Affiliate'), and all of their respective 
successors and assigns, expressly waive$ any and all right/! against Seller pertaining to 
any Environmental Liability or pursuant to any Environmental Law, including, without 
limitation, any claim alleged under CERC.LA. 

(g) Buyer, for itself, its respective Affiliates, and all of their respective 
successors and assigns., agrees to reimburse, defen� indemnify and hold harmless the 
S�ller, its subsidiaries and affiliates and their respective successors and assigns, officers, 
dtr�ctors, employees and agents from and against any and all losses, costs, expenses, 
clatms., demands� obligation$ �nd l iabilities (including, without limitation, cleanup costs, 
reasonable attorneys� and consultants' fees and expenses) (collectively, "Liabilities") 
arising from or related to, directly or indirectly, in whole or in part: (i) the threatened or 
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actual Release of any Hazardous Materials in, on, under or from the Property, and (ii) any 
Environmental Liability or Enforcement or Remedial Action associated with the Property 
or any past, present or future activities conducted on the Property 

.
or any a�jace?t 

property. This indemnification shall survive the Closing of the transacttons descnbed tn 
thi� Agreement and shall include any Liabilities attributable, in whole or in part, to 
Seller� s acts or omissions, including the negligence or gross negligence of Seller, or those 
of thkd parties. 

8.5 Qoverning Law. This Agreement shall be construed and interpreted 
according to the laws of the State ofM1ssouri. 

8.6 Time of th_� Essenc�. Time is of the essence with respect to each and 
every provision of this Agreement. 

8. 7 PerfQrmance Qn Busin_ess Days. If any date for the occurrence of an event 
or act under this Agreement falls on a Saturday or Sunday or legal hoBday in the State of 
Missouri, then the time for the occurrence of such event or act shall be extended to the next 
succeeding business day. 

8 .8 Entire Agreetn�nt. This Agreement, together with all the .Exhibits 
attached hereto and incorporated by reference herein, constitutes the entire undertaking between 
the parties hereto, and supersedes any and all prior agreements, arrangement$ and understandings 
between the partie$, 

8.9 CqunteTQ<Yl§. This Agreement may be executed m two or rnore 
counterparts, each of which shall constitute an o.riginal. 

8. 1 0  AS IS. It is expressly acknowledged and agreed by Buyer that no 
representations or warranties of any kind, except those set forth in Article II hereof, have been 
made by Seller or Seller's agents or consultants to Buyer or to the agents or consultants of Buyer 
with respect to the Property, and that any statements .whatsoever made by Seller or Seller's 
agents or consultants to Buyer or to Buyer' s agents or consultants outside of Article II are not 
materia] and have not been relied upon by Buyer. Without limiting the generality of this 
acknowledgment a.t\d agreement, it is specifically acknowledged and agreed that the Property 
shall be accepted by Buyer in .. as is", "where is" condition, "with all faults". 

8. l I [Intentionally Omitted] 

8. 12 No Offec The submission of this Agreement to Buyer shall not be 
deemed an offer by Sel ler to enter into any transaction or to enter into any other relationship with 
Buyer, whether on the terms contained in this Agreement or on any other terms. This Agreement 
shaH not be binding upon Buyer or Seller nor shall Buyer or Seller have any obl igations or 
liabilities or any rights with respect hereto, unless and until both Buyer and Seller have executed 
and delivered this Agreement. Until such execution and delivery of this Agreement, Seller may 
negotiate with other prospective buyers and either Buyer or Seller may tenninate all negotiation 
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and discussion of the subject matter of this Agreement without cause or for any reason, without 
recourse or liability. 

8 . 1 3  Mutual Releasg. Other than the covem:mts, representations and warranties 
of Seller set forth herein and the terms and provisions of this Agreement, upon Closing, Buyer 
forever fully releases and discharges SeHer from any and all obligations, claims, demands or 
causes of action whatsoever arising out of or in connection with the Property or actions of Seller 
in connection therewith. Upon closing. Buyer, for itself, its heirs, successors and assigns. 
waives, releases, remises, acquits and forever discharges Seller, its affiliates, employees� agents, 
officers, successors and assigns, of and :from any claims, actions, causes of action, demands, 
rights, damages, costs, expenses, penalties, fines or compensation whatsoever, direct or indirect, 
which Buyer now has or which Buyer may have in the future on account of or in any way arising 
out of or in connection with the physical or environmental condition of the Property, or any 
federa� state or local law, ordinance, rule or regulation applicable thereto� including without 
limitation, the Toxic Substances Control Att, the Comprehensive Environmental Response, 
Compensation and Liability Act, and the Resource Conservation and Recovery Act. Other than 
the covenants, representations and warranties of Buyer set forth herein and the terms and 
provisions of this Agreement, upon Closing, Seller forever fully releases and discharges Buyer 
from any and all obHgations, claims, demands or causes of action whatsoever arising out of or in 
connection with the Property of Buyer's actions related to the Property to include, but not limited 
to, any claims of temporary taking, taking of the Property by regulatory action, alleged right to 
costs or attorney' s  fees arising out of the approval or preliminary approval of the Property for 
development. Upon Closing, Buyer, for itself, its heirs, successors and assigns, waives, releases 
remises, acquit and forever discharges Seller, its affiliates, their employees, agents, officers; 
successors and assigns, of and from any claims, actions, causes of action, demands, rights, 
damages, costs, expenses, penalties, fines or compensation whatsoever, direct or indirect, which 
Buyer now has or which Buyer may have in the future on account of or in any way arising out of 
or in connection with the known or unknown physical or environmental conditjon of the 
Property, or any federa� state or local law, ordinance, rule or regulation applicable thereto, 
including without limitation, the Toxic Substances Control Act, the Comprehensive 
Environmental Response, Compensation and Liability Act, and the Resource Conservation and 
Recovery Act. 

[THE REMAINDER OF THIS .PAGE LEFT INTENTIONALLY BLANK, 
SIGNATURES APPEAR ON THE FOLLOWING PAGE(S)J 
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1N WITNESS WHEREOF, the patties hereto have m�:ecuted this Agreement as ofthe day 
and year first above written. 

"BUYER" 

THE CITY OF CHESTERFIELD, MISSOURI 

By:. _____ _______ _ 
Name: 
Title: 

''SELLER" 

PRECISION IRRlGATION, lNC. 

By: -----�---
Name: 
Title: 
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SETTLEMENT AGREEMENT 
and 

J?URCHASE AND SALE AGREEMENT 

PAGE 03 

THIS SETTLEMENT AGREEMENT AND PURCHASE AND SALE 
AGREEMENT (the "Agreemenf') is made and dated ns of this � da.y of May, 2005, by 
and between The City of Chesterfield, Missouri (a Municipal Corporation) ("Buyer"), and 
Precision Irrigation, Inc., a Missouti corporation (''Seller"). 

WITNESSETH: 

WHEREAS, Seller is the owner of the real estate as more particularly described 
on Exhibit A attached hereto an.d incorporated herein by reference, and Seller is the o\Vller of the 
improvements thereon, (all being hereinafter collectively referred to as the "Property'�), subject 
to the liens and other exceptions thereto; and 

WHEREAS ,  disputes related to the Property have arisen between Buyer and 
Seller; and 

WHEREAS, Seller sought to develop the Property and pursued governmental 
approval from, among others, the City of Chesterfield and the Missouri Highway and 
Transportation Commission ("MHTC''); and 

WHEREAS. in reliance upon preliminary approvals -r;ecdved from the City and 
MHTC, Seller incurred site preparation costs, professional fees and other expenses; and 

WHEREAS, the City, pursuant to the Chesterfield Valley Master Drainage Ditch 
Plan conditioned as its preliminary approvals on a requirement that a substantial portion of the 
Property was to be encum.bered by an open drainage ditch; and 

WHEREAS, Precision believes that the requirement of the open drainage ditch 
has the effect of rendering the property useless for their intended purposes; and 

WHEREAS, the City denies Precision assertions and the City has threatened that 
it would institute eminent domain proceedings in Mder to acquire all, or a substantial portion of 
the Property; and 

WHEREAS, as a compromise Buyer has agreed to purchase, and Seller has 
agreed to sell the Property, on the terms set forth herein, in contemplation of, and in lieu of, 
eminent domain ru1d in settlement of all disputes between Buyer and Seller relative to the 
Property; 

NOW, THEREFORE, in consideration of the premises, mutual releases, 
and the mutual covenants of the parties hereinafter expressed, it is hereby agreed as follows: 
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ARTICLE I 

PURCHASE AND SALE 

I . l  Agreement to Sell and Purchase. In accordance with and subject to the 
terms and conditions hereof, on the date of Closing (as hereinafter def.i:o,t;!d)� Seller agrees to sell 
to Buyer, and Buyer agrees to purchase from Seller, the Property. 

1 .2 Purchase Price. The purchase price (the "Putc/Mse Price))) to be paid by 
Buyer hereunder constitutes consideration for the following shall be $375,000.00. The parties 
hereto expressly agree and acknowledge that the Purchase Price is a composite amount, 
consisting of consideration for: the fair market value of the Property; reimbursement to Seller of 
certain development costs and expenses incurred; the release by Seller of Buyer of any potential 
claims relative to the Property; and a premium for the avoidance of litigation.. Buyer shall, on 
the date of Closing, pay the Purchase Price, subject to credit and adjustment as provided in 
Section I .3 hereof, which shall be paid to Seller by the wire transfer of good, current, 
bnmediately available fmtds �tld which Buyer shall cause to be received by Seller on or before 
4 : 00 p.m. (Central Standard Time) on the date of Closing. 

1 .3 Adjustments. The following items shall be credited, debited and otherwise 
adjusted, and the resulting calculation shall be an adjustment to the Purchase Price payable at 
Closing pursuant to Section 1 .2 hereof (where appropriate, such adjustments shall be made on 
the basis of a year of I 2  months, 30 days to the month, Seller to have the last day, unless 
otherwise provided): 

(a) General property taxes (state, county, municipal, school and fire 
dis"t;rict) for the then cun:ent tax fiscal year based upon the latest available tax bills or 
assessment information, whether for that year or the preceding year. 

(b) Special taxes or assessments, if any, upon the Property assessed or 
becoming a lien prior to the date hereof (but on.ly a pro rata share of the then current 
installment of such special taxes or assessment, if any, shall be charged as a credit against 
the Purchase Price, Buyer agreeing to assume all liability for future installments and 
deferred payments) .  

In addition, certain costs incidental hereto and to the transactions contemplated 
hereby shall be borne such that at (or prior to) Closing, Buyer shall pay all recording fees and 
costs, all survey costs, all title commitment and title insuranee premiums, all mortgage taxes or 
intangible taxes, and all transfer taxes or revenue stamps incidental to the recordation of the 
Special Warranty Deed, Buyer and Seller shall each pay one half of the escrow and/or closing 
fees, if any, charged by the U.S. Title Guaranty Corporation, 8 1 35 Forsyth, Clayton, Missouri 
63 1 05 (the "Title Company"). Any and aU state, county and municipal sales taxes due and 
payable as a result of the tTansact�ons contemplated herein shall be paid by Buyer. To the extent 
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the law requires Seller to collect and remit such taxes , then Buyer shall pay such taxes to Seller 
at the Closing and the parties shall agree, each actjng reasonably, upon the appropriate procedure 
for detennining or estimating the amount thereof. 

Except as expressly provided in this Section 1 .3 or as expressly provided 
elsewhere in this Agreement, Buyer and Seller shall pay their own respective costs and expenses, 
including any an.d all attorneys' fees, incidental to this Agreement Md AtJ.y rights being settled by 
this Agreement and the transactions contemplated hereby. 

1 .4 Possession. Seller shall transfer possession of the Property to Buyer on 
the date of Closing. 

1 .5 Closing. The closing (herein referred to as the "Closing") of the 
transactions contemplated hereby shall be on June 30, 2005, subject the satisfaction and/or 
waiver of the final condition precedent to be satisfied or waived under Section 4. 1 hereof, 
between the hours of 9 a.m. and 4 p.m. (Central Standard Time) on said date. The Closing shall 
take place throu.gh escrow at the offices of the Title Company. 

1. .6 Documents at Closing. 

(a) On the date of Closing, Seller shall execute and deliver or cause to 
be delivered to Buyer, the following documents: 

(i) Special Warranty Deed, transferring and conveying to 
Buyer title to the Property (Seller's record title to govern for purposes o(the leg�! 
description), subject to the lien of general real estate taxes for the then current tax 
fiscal year, and those easements, restrictions, conditions, and other exceptions 
described on Exhibit B attached her.eto and incorporated herein by reference 
("Permitted Exceptwns"), which Special Warranty Deed shall be in form 
reasonably approved by Seller. 

(ii) A standard form Seller's affidavit, against mechanics liens 
and against parties in posses.sion; and such other documents, if any� as may be 
required by the Title Company, on forms customarily used by the Title Company 
and reasonably satisfactory to Seller, in order to issue an owner' s policy of title 
insurance. 

(b) On the date of Closing, Buyer and Seller shall execute and deliver 
to one another counterpart originals of the following: 

(i) C1oaing Statements. 
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ARTICLE II 

REPRESENTATIONS AND WARRANTIES OF SELLER 

Seller makes the following r.epresentations and warranties. which representations 
and warranties are true and correct on the date hereof and will be true and correct on the date of 
Closing, and which representations and warranties shall not survive the Closing but shall be 
merged into the delivery of the Special Warranty Deed. 

2 . 1  Coroorate Authority. With respect to Seller and its business, Seller 
represents and warrants, in particular, that: 

(a) Seller is a corporation duly organized, validly exi5ting and in good 
standing under the laws of the State ofMissouri. 

(b) Seller has all necessary power and authority to own, use and 
transfer its properties (including the Property) and to transact the business in which it is 
engaged, an.d has full power and authority to enter into this Agreement, to execute and 
deliver the documents required of Seller herein, and to perform its obligations hereunder. 

(c) Seller is duly authorized to execute, deliver and perform this 
Agreement and all documents and instruments and tran.sactions contemplated hereby or 
incidental hereto. 

2.2 Commissions. Seller has dealt with no broke�, finder or other person in 
connection with the sale or negotiation of the sale of the Property in any manner that might give 
rise to any claim. for commission against Buyer. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES OF BUYER 

Buyer make� the following representations and wau.anties, each of which 
representations and warranties is true and correct on the date hereof and will be true and coo:ect 
on the date of Closing, and which representations and warranties shall survive Closing. 

3 . 1  Corporate Authority. With respect to Buyer and its business, Buyer 
represents and warrants, in particular, that: 

(a) Buyer is a corporate municipality duly organized,, validly existing 
and in good standing under the laws of the State of Missouri. 

(b) Buyer has all necessary power and authority to own and use its 
properties and to transact the business in which it is engaged, and has full power and 
authority to enter into this Agreement, to execute and deliver the docwnen.ts and 
instruments required of Buyer herein� and to perform its obligations hereunder.. 
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(c) Buyer is duly authorized to execute and deliver and perform this 
Agreement and all documents and instruments and transactions contemplated hereby or 
incidental lm:ieto. 

3 .2 Commissions. Buyer has dealt with no broker., finder or any other person, 
in connection with the purchMe of or the negotiation of the purchase of the Property that might 
give rise to any claim for commission against Seller or lien or claim against the Property. 

ARTICLE IV 

CONDITIONS TO OBLIGATIONS 

4. 1  Conditions to the Buyer's Obligations. TI1e obligations of Buyer to 
consummate the transactions provided for in this Agreement shall be subject to the satisfaction of 
each of the following conditions on or before the dates specified, subject to the right of Buyer to 
waive any one or more of such conditions: 

(a) Buyer shall have obtained a commitment in favor of Buyer for a 
current ALTA owner's pol icy of title insurance from the Title Company with respect to 
the Property, which commitment shall be in the amount of the Purchase Price and shall 
show Seller as the owner. of the Property. Buyer agrees to obtain such a commitment (the 
cost of which shall be paid by Buyer), together with copi.es of all exceptions referred to 
thereon, on or before the date 30 days after the date hereof (and Buyer agrees to furnish 
Seller with copies thereof immediately upon receipt); it being understood that if Buyer 
fails to obtain such commitment within such 30 day period, this condition precedent shall 
be conclusively deemed satisfied. Buyer agrees to review and approve such commitment 
and the exceptions shown thereon and the status of title to the Property (or disapprove the 
same and thereby terminate this Agreement) on or before the date 30 days after the date 

lm:reof (Buyer hereby agreeing that it shaH not disapprove, as exceptions, the lien of 
general real estate taxes for the current tax fiscal year); provided� however, that in the 
event Buyer shall disapprove the status of title as shown on. such commitment or any 
exceptions referred to thereon, Seller may� on or before the date of Closing, at its own 
expense and effort, cure such status of title or cause to be released of record or removed 
(by endorsement) fTom such commitment such disapproved exceptions, whereupon this 
condition shall not be deemed unsatisfied by reason of Buyer's disapproval of such status 
of title or such exceptions. 

(b) Buyer shall have reviewed and approved a physical inspection and 
engineering report and analysis with respect to the Property, reflecting the physical 
condition of all improvements, comprising the Property, and the condition of the 
Property. Buyer agrees to obtain such report and analysis at Buyer�s expense, including 
without limitation, those reports and tests set forth in Section 8.4(b) hereof, on or before 
the date 90 days after the date hereof (and Buyer agrees to furnish Seller with a copy 
thereof immediately upon receipt); it being understood that if Buyer fails to obtain such 
report and analysis within such 90 day period, this conditjon precedent shall be 
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conclusively deemed satisfied. Buyer agrees to review and approve such report and 
analysis (or disapprove the same and thereby terminate this Agreement) on or before the 
date 90 days after the date heteof; provided, however, that in the event Buyer shall 
disapprove any matter $b.own on such report and analysis1 Seller may, on or before the 
date of Closing, at its own expense and effort, cur.e such disapproved matter, whereupon 
this condition shall not be deemed unsatisfied by reason of Buyd s disapproval of such 
matter shown on such report and analysis . .  

(c) Buyer shall have reviewed and approved an "as built" survey of 
the Property (the "Survey") bearing a reasonably cur.r.ent certification date. The Survey 
shall verify the location of the Property, shall verify the legal description on Exhibit A 
attached hereto as the legal description of the Property (or show any corrections thereto), 
and shall show the location of itnprovements and easements. Buyer agrees to obtain the 
Survey at Buyer's expense, on or before the date 90 days after the date hereof (and 
promptly provide a copy thereof to Seller); It being understood that if Buyer fails to 
obtain the Survey within such. 90 day period, this condition precedent shall be 
conclusively deemed satisfied. Buyer agrees to review and approve such $utvey (or 
disapprove the same and thereby terminate this Agreement) on or before the date 60 days 
after the date hereof. 

(d) Buyer shall have reviewed M.d approved an appraisal of the 
Property (the "Appraisal"). Buyer agrees to obtain the Appraisal at Buyer' s expense, on 
or before the date 90 days after the date hereof (and promptly provjde a copy thereof to 
Seller); it being understood that if Buyer fails to obtain the Appraisal withjn such 60 day 
period, this condition precedent shall be coo.c;;lusively deemed satisfied. Buyer agrees to 
review and approve such swvey (or disapprove the same and thereby terminate this 
Agreement) on or before the date 90 days after the date hereof. 

(e) The Council of the City of Chesterfield shall have approved this 
Agreement, tl1e Survey, and the Appraisal of the Property within 90 days of the date 
hereof. 

4.2 .�onditions to th� .... Se.l.ler's Obligatlons. The obligations of Seller to 
consummate the transactions provided for in this Agreement shall be subject to the satisfaction of 
each of the following conditions on or before the dates specified, subject to the right of Seller to 
waive any one or more of such conditions: 

(a) Buyer. shall have, on or before the date of Closjng, performed all of 
its covenants, obligations and agreements under this Agreement. 

4.3 E<'!.ilure of Sati$faction of Conditions. 

(a) In the event that any one or more of the matters referred to in each 
of the subsections of Section 4 . 1  has not been reviewed and approved and the condition 
precedent set forth in each such subsection thereby satisfied on or before the date of 
Closing (or, if earlier, the date for satisfaction thereof), .Buyer may, at its option, elect to 
terminate this Agreement and, except as otherwise expressly provided herein, the parties 
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shall have no further liability to one another hereunder. In the event that on or prior to 
the date of Closing (or, if earlier, the date for. satisfaction thereof) any such condition 
precedent is not expressly designated as satisfied or 1msatisfied in writing by Buyer, then 
such condition precedent shall be conclusively deemed satisfied. 

(h) In the event that any one or mor.e ofthe matters referred to in each 
of the sUb$ections of Section 4.2 has not been reviewed and approved and the condition 
precedent set forth in each such subsection thereby satisfied on or before the date of 
Closing (or, if earlier) the date for satisfaction thereof), Seller may, at its optjo:u., elect to 
terminate this Agreement and, except as otherwise expressly provided herein, the parties 
shall have no further liability to one another hereunder. In the event that on or prior to 
the date of Closing (or, if earlier, the date for satisfaction thereof) any such condition 
precedent is not expressly designated as satisfied ot unsatisfied in writing by Seller, then 
such condition precedent shall be conclusively deemed satisfi.ed. 

ARTICLE V 

COVENANTS OF SELLER 

Seller covenants and agrees that from and aft:e:r: the date of this Agreement and 
until the date of Closing: 

5. 1 Oneration of Property. Seller shall continue to maintain the 
improvements, i{ auy, that comprise or that are upon the Property in "AS IS" condition and 

repair, normal wear and tear and casualty damage excepted. 

ARTICLE VI 

COVENANTS OF BUYER 

6. 1 Post Termination Covenants. Buyer covenants and agrees that in the event 
Closing does not occur due to the failure of a condition precedent to Buyer' s obligations, then, at 
the option and written request of Seller, Buyer will transfer to Seller copies of all surveys, 
reports, and the like in the possession of Buyer and submitted to Buyer in the course of the 
inspections at'ld evaluations of the Property, at Seller's cost of reproduction and delivery. Buyer 
covenants and agrees that in the event Closing does not occur due to the failure of Buyer to 
perform all of its covenants, obligations and agreements under thilS Agreement, then, at the 
option and written request of Seller, Buyer will transfer to Seller copies of aU surveys, reports, 
and the like in the possession of Buyer and submitted to Buyer in the course of the inspections 
and evaluations of tlle P.roperty, at Buyer's cost of reproduction and delivery. 

6.2 Restoration of Property. Buyer shall, .in connection with its studies and 
i:nvMtigations of the Property contemplated hereunder, promptly restore the Property to its 
condition existing immediately prior to such studies and investigations. Buyer hereby agrees to 
indemnify. defend and hold Seller and the Property free �nd harmless from and against any cost, 
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expense, charge, lien.. action or judgment, as well as any claim of a right to any such cost, 
expense, charge, lien, action or judgment arising directly or indirectly from any act or omission 
of Buyer, Buyer' s agents or contractors, or any services, labor, supplies or materials provided or 
performed by sur.veyors, engineers, architects and others making the inspection� !Uld tests, and 
from and against any personal injury and property damage caused by the act or neglect of Buyer 
or any of its agents, or independent contractors. This indemnification shall survive the 
terrnination of this Agreement and shall survive the Closing of the transactions described in this 
Agreement. Buyer, or such person or entity actually doing any work contemplated hereunder 
shall secure and maintain� at Buyer's or such other person or entity's sole cost and expense, the 
following policies of insuran.ce: (i) comprehensive public liability and property darnage 
insurance, with limits of $ 1 ,000,000 for. bodily injury to, or death of, any one person, $2,000,000 
for bodily i�jury to, or death of, more than one person on an occurrence basis, property damage 
insurance with limits of $ 1 ,000,000 for each accident, and $ 1  ,000,000 policy limit for aggregate 
operations on an occurrence basis, (ii) comprehensive automobile liability insurance with limits 
of $ 1 00,000,000 for injury or death to .• or death of, any one person, $2,000,000 for bodily injury 
to, or death of, more than one pe:r.son, and (iii) workers' compensation and employer' s liability 
insurance in accordance with the provi.sions of Missouri law. 

ARTICLE VII 

CASUALTY 

7. 1 Casualty. In th.e event of the damage or destruction of all or any part of 
the Property, the aggregate cost to repair, replace and/or restore of which shall be $ 1. 00,000 or 
more (as reasonably estimated by Seller), prior to Closing) Buyer may, at its option, exercisable 
by written notice to Seller, either (i) terminate this Agreement, whereupon, except as expressly 
provided herein, neither party will have any further obligations hereunder (and the Deposit shall 
be returned to Buyer), or (ii) continue under this Agreement, whereupon Seller will assign to 
Buyer its interest in and to any insurance policies and proceeds thereof payable as a result of 
such damage or destruction less such portion. thereof as shall first be reimbursed to Seller for the 
costs of !illy restoration work incurred by Seller prior to Closing. In the event of the damage or 
destruction of any part of the Property prior to Closing, the aggregate cost to repair, replace 
and/or restore of which shall be less than $ 1 00,000 (as reasonably esti.mated. by Seller), Buyer 
shall have no right to tennina.te this Agreement otl account thereof, but Seller shall assign to 
Buyer all of its interest in and to any insurance policies and proceeds thereof payable as a result 
of such damage or destruction less such portion thereof as shall first be reimbursed to Seller for 
the costs of any restoration work incurred by Seller prior to Closing; provided, however, in the 
event there is no insurance on the Property and Seller chooses not to repair, replace or restore the 
Property, then Buyer, at its option, may reduce the Purchase Price by the value of the damage or 
destr.uction (as reasonably estimated by Seller as set forth above) or terminate this Agreement. 
Seller shall not, in any event, be obligat�d to effect any repair, replacement, and/or restoration, 
but tnay do so at its option. 
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ARTICLE VIII. 

MISCELLANEOUS PROVISIONS 

8 . 1  Binding Agreement. This Agreement shall be binding on and shall inure 
to the benefit of the parties named herein and to their respective heirs, administrators, executors, 
perso11al representatives� successors and assigns. 

8.2 Assignment. Seller may assign its rights and interests heretmder. Buyer 
may not assign its rights and interests hereunder without the prior written consent of Seller. 

8.3 Notices. AU notices, requests, demands and other communications 
hereunder shall be deemed to have been duly given if the same shall be in vmting and shall be 
delivered personally (which shall include delivery by national overnight courier service) or. sent 
by registered or certified mail, postage pre paid, and addressed as set forth below: 

(a) If to Seller: 

SLO! DOCS\2074280.4 

James Nienhaus 
Precision Irrigation, In.c. 
Precision Irrigation, Inc. 
25 1 6  Highway 109 
Wildwood, Missouri 63040- 1 1 03 

With a copy to: 

Daniel C. Nester, Esq. 
Bryan Cave LLP 
One Metropolitan Square 
Suite 3600 
St. Louis, MO 63 1 02 

If to Buyer: 

City of Chesterfield, Missouri 
Chesterfield City Hall 
690 Chesterfield Parkway W 
Chesterfield) MO 6301 7-0670 
Attn: Mike Herring, City Administrator 

With a copy to: 

Douglas R. Beach, Esq. 
222 S. Central., Suite 900 
Clayton, MO 63 1 05 
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Any party may change the address to which notices are to be addressed by giving 
the other parties notice in the manner herein set forth. 

8.4 Environmental Review. 

(a) The following defined terms used in this Section 8.4 $hall have the 
following meanings: 

"Hazardous Materials" include: (i) oil or other petroleum products, (ii) 
"hazardous wastes," as defined by the Resource Conservation and Recovery Act 
(R.CM), 42 U.S.C. §6901 et seg. , or similar state or local law, ordinance, 
regulation or order, (iii) "hazardous substances/' as defined by the 
Comprehensive Environmental Response, Compensation and Liability Act of 
1 980, as amended (CERCLA), 42 U.S.C. §9601 et seq., or similar state or. local 
law, ordinance, regulation or order, (iv) "hazardous materials," a.s defined by the 
Hazardous Materials Transportation Act (HMTA), 49 U.S.C. §5 1 02) ot similar 
state or local law, ordinance, regulation or order, (v) radioactive materials subject 
to the Atomic Energy Act (AEA), 42 U.S. C. §20 1 1  et g:g. ,  or similar state or 
local law, ordinance, regulation or order, and (vi) any other po1Jutant, 
contaminant, chemical, or substance whose presence creates or could create a 
hazard to health or the environment or a violation of any fedetaJ., state or local 
Environmental Law. 

"Environmental Liability" means any and al l liability, claim, deman.dJ 
obligation, cause of action, accusation, allegation, order, violation, damage, loss, 
cost, expense, i�jury, judgment, penalty, or fine alleged by any third party 
(including, without limitation, any private party or governmental entity), arising 
out of, relating to, or resulting from, directly or indirectly, in whole or in part: (i) 
the presence, generation, transport, disposal, treatment, storage or Release of 
Hazardous Materials, (ii) the violation or alleged violation of any Environmental 
Law, or (iii) any Enforcement or Remedial Action. This liability includes any 
cost of removing or djsposing of any Hazardous Materialsj any cost of 
enforcement, cost of investigation and/or remedial action, and any other cost or 
expense whatsoever, including, without limitation, reasonable attorneys', 
accountants', engineers', and consultants) fees a:iid disbursements, interest, and 
medical expenses. 

"Environmental Law" means any past, present, or future federal, state, or 
local laws, ordinances, regulations, judgments, and orders and the common law, 
includjng the law of strict liability and the law of abnoimally dangerous activities, 
relating to environmental matters, including, without limitation, provisions 
pertaining to or regulating air pollution, water pol lution, notse control, wetlands, 
watercour�es, wildlife, Hazardous Materials, or any other activities or conditions 
which impact or relate to the environment or nature. 
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"Enforcement or Remedilll Actions" include any step taken by any person 
or. entity (i) to cleanup, remedy, or remove any Release of Hazardous Materials, 
or (ii) to enforce compliance with or to collect or impose penalties, fines, or other 
sanctions provided by any Environmen,tal Ul.w. 

"Release" includes any and all releasing, spilling, leaking, migrating (from 
or to), pumping, pouring, emitting, emptying, discharging, injecting, escaping, 
leaching, disposing, dumping, and any other means by which any Hazardous 
Material or other substance may be introduced into or travel through the 
environment (i.e., the soils and/or groundwater). 

(b) At Buyer's sole cost and expense, Buyer may, with Seller's prior 
written consent, on or before the date 90 days after the date hereof. inspect and survey the 
Ptoperty and perform tests and analyses of any kind relating to the Property' s  physical 
quality or physical condition at a time mutually con.venient to Seller and Buyer. At its 
option and at the same time, Seller may perform similar tests and analyses including, but 
not limited to, the taking of split samples with Buyer. 

(c) Seller expressly disclaims any warranties as to: (i) the presence or 
Release of Ha?...ardous Materials on, in, lll'lder, or adjacent to the Property, (i.i) the 
Property's compliance with Environmental Laws, and (iii) any potential Environmental 
Liability associated with the Property or any activities conducted on the Property. 

(d) After the Closing, the Buyer shall be solely responsible and liable 
for the Property' s  compliance with all Environmental Laws. 

(e) After the Closing, the Seller shall not bear any responsibility or 
liability contractually, under common law, or under federal, sta.te, or local laws or 
regulations for: (i) any Hazardous Materials which have been, are, or may be present, 
generated or Released in, on, under, or adjacent to the Property o:r the disposal of such 
Hazardous Materials, ot (ii) any Environmental Liability associated with the Property or. 
past, present or future activities conducted on the Property. 

(f) Buyer., for itself, all persons or entities that control, are controlled 
by or under common control with Buyer (each, an "Affiliate"), and all of their respective 
successors and assigns, expressly waives any and al l rights against Seller pertaining to 
any Environmental Liability or pursuant to any Environmental Law, including, without 
limitation, any claim alleged under CERCLA. 

(g) Buyer, for itself, its respective Affiliates, and all of their respective 
successors and assigns, agrees to reimburse, defend, indemnify and hold hannless the 
Seller, its subsidiaries and affiliates and their respective successors and assigns, officers_, 
directors, employees and agents from and against any and all losses) costs, expenses, 
claims, demands, obligations an.d liabilities (including, without limitation, cleanup costs, 
reasonab.le attorneys' and consultants' fees and expenses) (coll.ectively, ".Liabilities") 
arising from or. related to, directly or indirectly, in whole or. in part: (i) the threatened or 
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actual Release of any Hazardous Materials in, on, under or from the Property, and (ii) any 
Environmental Liability or Enforcement or Remedial Action associated with the Property 
or any past, present or future activities conducted on the Property or any adjacent 
property. This indemnification shall �wvivc the Closing of the transactions described in 
this AgreemeT.Jt and shall include any Liabilities attributable, in whole or in part, to 
Seller's acts or omissions, including the negligence or gross negligence of Seller, or those 
of third parties. 

8.5 Governing Law. This Agreement shall be construed and interpreted 
according to the laws of the State of Missouri . 

8.6 Time of the Essence. Time is of the essence with respect to each and 
every provision of this Agreement. 

8. 7 Pcrformt�.n.ce on Business Days. If any date for the occurrence of an event 
or act under this Agreement falls on a Saturday or Sunday or legal holiday in the State of 
Missouri, then the time for the occurrence of such event or act shall be extended to the nex:t 
succeeding business day. 

8.8 Entire Agreement. This Agreement, together with all the Exhibits 
attached hereto and incorporated by reference herein, constitutes the entire undertaking between 
the parties hereto, and supersedes any and all prior agreements, arrangements and understandings 
betweeti the parties. 

8.9 Counterparts. This Agreement may be executed in two or more 
counterparts, each of which shall constitute an original. 

8. 1 0  AS IS . It is expressly acknowledged and agreed by Buyer that no 
representations or warranties of any kind, except those set forth in Article II hereof, have been 
made by Seller or. Seller's agents or consultants to Buyer or to the agents or consultants of Buyer 
with respect to the Property, and that any statements whatsoever made by Seller or Seller's 
agents or consultants to Buyer or to Buyer's agents or consultants outside of Article II are not 
material and have not been relied upon by Buyer. Without limiting the generality of this 
acknowledgment and agreement, it is specifically acknowledged and agreed that the Property 
shall be accepted by Buyer in ''as is"� "where is" condition, "with all faults". 

8.11 [Intentionally Omitted] 

8.12 No Offer. The submission of this Agreement to Buyer shall n.ot be 
deemed an offer by Seller to enter into any transaction or to enter into any other relationship with 
Buyer, whether on the terms contained in this Agreement or on any other tenns. This Agreement 
shall not be binding upon Buyer or Seller nor shall Buyer or SeHer have any obligations or 
liabilities or any rights with respect hereto; unless and until both Buyer and Seller have executed 
and delivered this Agreement. Utiti l such execution and delivery of this Agreement, Seller may 
negotiate with other prospective buyers and either Buyer or Sel ler may terminate all negotiation 
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and discussion of the subject matter of this Agreement without cause or for any reason, without 
recourse or liability. 

8 . 13  Mutual Release. Other than the covenants, rep."('esenmtions and warranties 
of Seller set forth here1n and the terms and provisions of this Agreement, upon Closing, Buyer 
forever fully releB!les and discharges Seller from any and all obligations, claims, demands or 
causes of action whatsoever arising out of or in connection with the Property or actions of Seller 
in connection therewith. Upon closing, Buyer, for itself: its heirs, successors and assigns, 
waives, releases, remises, acquits and forever discharges Seller, its affiliates, employees, agents, 
officers, successors and assigns, of and from any claims, actions, causes of action, demands, 
rights, damages, costs , expenses, penalties, fines or compensation whatsoever, direct or indirect, 
which Buyer now has or which Buyer may have in the future on account of or in any way arising 
out of or in connection with the physical or environmental condition of the Property, or any 
federal, state or local law, ordinance, rule or regulation applicable thereto, including without 
limitation, the Toxic Substance� Control Act, the Comprehensive Enviro.r.unental Response, 
Compensation and Liability Act, and the Resource Conservation and Recovery Act. Other than 
the covenant5, representations and warranties of Buyer set forth herein and the term.s and 
provisions of this Agreement, upon Closing_, Seller forever fully releases and discharges Buyer 
from any and all obligations, claims, demands or causes of action whatsoever arising out of or in 
co1mection with the Property of Buyer's actions related to the Property to include, but not limited 
to, any claims of temporary taking, taking of the Prope.rty by regulatory action, alleged right to 
costs or attorney' s fees arising out of the approval or preliminary approval of 1he Property for 
development. Upon Closing, Buyer, for itsel�. its heirs, successors and assigns, waives, releases 
remises, acquit and forever discharges Seller, its affiliates, their employees, agents, officers, 
successors and assigns, of and from any claims� actions, causes of action, deman�, rights, 
damages, costs, expenses, penalties, fines or compensation whatsoever, direct or indirect, which 
Buyer now has or which Buyer may have in the future on account of or in any way ari sing out of 
or in connection with the known or unknown physical or environmental condition of the 
Property, or any federal� state or local law, ordinance, rule or regulation applicable thereto, 
including without limitation, the Toxic Substances Control Act, the Comprehensive 
Envirorunental Response, Compensation and Liability Act, and the Resource Conservation and 
Recovery Act. 

[TilE REMAINDER OF TIDS PAGE LEFT INTENTIONALLY BLANK, 
SIGNATURES APPEAR ON THE FOLLOWING PAGE(S)] 
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1N WlTNESS WHEREOF, th e  parties hereto have executed this Agreement as of the day 
and year first above wr.itten. 

''BUYER'' 

THE CITY OF CHESTJ!RFIRLD, MlSSOURJ. 

7 

''SELLER'� 

14  
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EXI-UBIT A 

PROPERTY 

All that part ofthe following described property lying North of Highway 40: Part of Lot l of the 
Subdivision in R. H. Steven's Farm, according to the plat thereof recorded in Plat book 7 page 37 
of the city (former county) records, and part of Lot 2 of the Spencer C. Tylers Estate Subdivision 
in partition according to the plat thereof attached to the Commissioner's  Report recorded in Book 
7 page 25 of lhe St. Louis County records in U.S . Surveys 150 and 419, Township 45 North, 
Range 3 East together described: 

Beginning at the point of intersection of the North line of U.S. Highway 40 Traffic Relief and the 
East line of said Lot 2 of the Spencer C. Tylers Estate Subdivision; thence North 1 2  degrees 
West along said East line, 2063.36 feet to the Southeast comer of the property conveyed to John 
A. Sanwald and wife by deed recorded in Book 2482 page 570 of the St. Louis County records; 
thence South 78 degrees West along the South line of said Sanwald property 668.78 feet to the 
Southwest comer of said Sanwald property; thence South 12 degrees East and parallel to the East 
line of said Lot 2, I ,843 feet to a point in the North line of U.S. Highway 40 Traffic Relief and 
thence South 83 degrees 45- 1/2 minutes East along said North lio.e� 704. 1 8  feet to the point of 
beginning, according to survey executed by E1bring Surveying Co., during October, 1 943,  
EXCEPTING THEREFROM that part taken for the re-location of U.S. Highway 40 TR, in 
Cause No. 290860 of the St. Louis County Circuit Court, and reco.rded in Book 6343 pa.ge 824 of 
the St. Louis County Records. 
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EXHIBIT B 

PERMITTED EXCEPTIONS 

l .  Special assessments now or hereafter becoming a lien, which are not due and payable as 
of the date of Closing. 

2. General property taxes for the current tax fiscal year and subsequent tax fiscal years, 
which are not due aud pay�ble us of the date of Closing. 

3 .  Chesterfield Valley Master Drainage Ditch Easement. 

Any of the following which are not waived or disapproved by Buyer pursuant to Section 4. 1 of 
the attached Agreement: 

1 .  Any covenants, conditions, l imitations, restrictions, rights of way, encumbrances, 
encroaclunents, reservations, easements1 agreements and other matters reserved in or 
established by the provisions of, or permitted under or. contemplated by the attached 
Agreement. 

2. Covenants, conditions, limitations, restrictions, rights, rights of way, encumbrances, 
encroachments, reservations, easements, agreements and other. matters of fact or record. 

3.  Present and future zoning, subdivision, building, land use, and environmental laws, 
ordinances, restrictions, resolutions, orders and regulations and all present ordinances, 
laws, regulations and orders of all federal, state, county, municipal or other governments, 
agencies, boards, bureaus, commissions, authorities and bodies now or hereafter having 
or acquiring jurisdiction of the Property and the use and improvement thereof. 

4. Any state of facts or exception which an accurate survey or an inspection of the Property 
would show. 

5. All other exceptions listed in the Title Insurance Com.mitme.n.t to be obtained by Buyer 
pursuant to Section 1 .4(a) of the attached Agreement. 
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