
BILL NO. '2-l/tJo ORDINANCENO. �l.-2-� 

AN ORDINANCE AUTHORIZING THE EXECUTlON OF A SECOND 
AMENDED AND RESTATED AGREEMENT WITH THE MONARCH­
CHESTERFIELD LEVEE DISTRICT TO PROVIDE FOR IMPROVEMENTS TO 
THE MONARCH-CHESTERFIELD LEVEE; AND PRESCRIBING OTHER 
MATTERS RELATING THERETO. 

WHEREAS, the City Council of the City, by ordinance, (i) established a Tax Increment 
Financing Commission (the ((TIF Commission") pursuant to the Real Property Tax Increment Allocation 
Redevelopment Act, § 99.800, et seq., RSMo (1994) (the ((TIF Act''), (ii) upon recommendation of the 
TIF Commission, designated the Chesterfield Valley Area within the City as a "redevelopment area" and 
approved a "redevelopment plan" (as amended, the ((Redevelopment Plan") pursuant to the TIF Act, and 
(iii) established the Chesterfield Valley Special Allocation Fund (the uSpecial Allocation Fund") for the 
payment of redevelopment project costs and obligations incurred in the payment thereof; and 

WHEREAS, the Redevelopment Plan approves certain redevelopment project costs including 
reconstruction of and improvements to the existing Monarch-Chesterfield Levee ( the ((Levee") as needed 
to provide 500-year flood protection from the Missouri River; and 

WHEREAS, the Monarch-Chesterfield Levee District (the ((Levee District") has jurisdiction 
over the construction, maintenance, oversight and improvement of the Levee and drainage system which 
protects the Chesterfield Valley Area; and 

WHEREAS, the City has responsibility tOJ?rovide for the general health, safety and welfare of 
that portion of the Chesterfield Valley Area within the City. Further, the City has been designated by the 
Federal Emergency Management Agency ( "FEMA ") as flood plain manager and, to that end, has certain 
responsibilities to the entire flood plain within the Chesterfield Valley Area; recognizing that a breach of 
a portion of the Monarch-Chesterfield Levee (as occurred in 1993) imperils the property and persons of 
the City, the City desires to protect existing property and persons and enhance the economic viability of 
the Chesterfield Valley Area for the overall betterment of the City by undertaking certain obligations with 
the Levee District consistent with its obligations as defined under state and federal law; and 

WHEREAS, the City and the Levee District entered into an Intergovernmental Cooperation 
Agreement on September 12, 1996, which was amended November 18, 1997 (collectively, the ((1996 
Agreement"). The 1996 Agreement provided for the issuance of three series of Series 2001 TIF Notes 
(the ((Prior Notes") by the City to the Levee District to pay a portion of the costs of (i) bringing a portion 
of the Monarch-Chesterfield Levee up to the 500-year flood elevation (the "Phase II Levee 
Improvements"), (ii) installing internal storm water pumping stations, and (iii) providing wetland 
mitigation, and the 1996 Agreement is still being performed by both parties; and 

WHEREAS, the City and the Levee District entered into a second Intergovernmental 
Cooperation Agreement on November 1, 1999, (the "1999 Agreement") whereby the Levee District, in 
coordination with the United States Army Corps of Engineers (the ((Corps"), proposed to make certain 
improveme.nts to the Levee, including ( i) the improvement of the Levee north of Interstate 64 to. the 500-
year flood protection level generally including (a) the improvement of the existing Levee from Station 
170 + 00 to 320 + 00 and from 380 + 00 to 467 + 00 to increase the Levee height by four to five feet, (b) 
the installation of seepage berms up to 300 feet in width, placement of a four-foot clay blanket on the 
riverside of the Levee and installation of stability berms on the river side and the protected side of the 
Levee, (c) the construction and realignment of the Levee to provide protection to Interstate 64 amounting 
to 3,400feet of new levee including the construction of a new levee with a height of 20 to 25 feet and the 
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installation of stability berms on the riverside and the protected side of the Levee, (d) acquisition of 
materials, borrow areas and easements, (e) the improvement of pump stations to accommodate Levee 
construction, and (f) the relocation of the electric lines at the sand plant; (ii) the construction of a toe 
access road for maintenance and monitoring; and (iii) the construction of additional improvements in 
connection with the Phase II Levee Improvements at a cost in excess of the $3.4 million allotted for the 
Phase II Levee Improvements (the "1999 Improvements"); and 

WHEREAS, the City and the Levee District entered into an Amended and Restated 
Intergovernmental Cooperation Agreement on August 21, 2001, (the "Amended Agreement") which 
expanded the original scope of work to include additional redevelopment project costs including (i) the 
excavation of a drainage channel and detention basin along the land-side toe of the Monarch-Chesterfield 
Levee from Station 600+60 eastward to Station 578+50 (Drainage Channel Station 0+00 eastward to 
23+99.2); (ii) the installation of fabric and rock lining in the drainage channel and detention basin from 
Channel Station 0+00 eastward to Station 23+99.2; (iii) construction of a retaining wall and culverts; (iv) 
the relocation of the MSD force main from approximately Channel Station 18+50 eastward to Station 
22+20; (v) the extension of six (6) six-inch (6") wye lines; and (vi) installation of road ramps, all in 
accordance with the plans and specifications prepared by Sverdrup Civil, Inc. titled Sanitary Sewage 
Force Main Relocation Phase IC Levee Improvements, dated June 20, 2001, and in accordance with the 
plans and specifications· for the Phase IC Drainage Channel - Detention Pond and ·Seepage Berm 
Supplement prepared by Sverdrup Civil, Inc. dated August, 2001 (the "Additional Work") (collectively, 
the 1999 Improvements and the Additional Work are referred to herein as the "Phase III Levee 
Improvements" or the "Project"). 

WHEREAS, the Amended Agreement also (i) provided for the grant of recreation easements by 
the Levee District to the City; (ii) modified the calculation for interest ·rate reimbursement under the 
Agreement, and (iii) expanded the definition of land acquisition costs to include in kind payments made 
by the Levee District in lieu of cash payments. 

WHEREAS, The City and the Levee District desire to amend and restate the Amended 
Agreement to: (i) modify Exhibit E to include $225,000 for additional mitigation costs and increase the 
line item for professional fees; (ii) provide that any Section 211 reimbursement shall be paid to the City 
except under certain specified conditions; (iii) set a date when the transfer of certain properties to the City 
shall be completed; (iv) provide for the acceptance of the Chesterfield Athletic Complex pump by the 
Levee District; (v) provide for cooperation between the Cit)r and the District in the City's undertaking of 
the US Turf Drainage Project and Ice Sports Complex Pump Station Project (collectively, the (<City 
Projects") and provide for the acceptance of the City Projects by the Levee District; (vi) provide for the 
extension of water and sewer infrastructure to the western portion of Chesterfield Valley (the "West End 
Project"); and (vii) provide for the funding of the West End Project. 

WHEREAS, the City and the Levee District desire to share certain .of the costs and other 
obligations to be incurred in connection with the Phase III Levee Improvements and the West End Project 
on the terms and conditions as set forth in the Second Amended and Restated Intergovernmental 
Cooperation Agreement and in accordance with and pursuant to the provisions of Article VI, § 16 of the 
Missouri Constitution, the TIF Act and Sections 70.210 through 70.325 of the Revised Statutes of 
Missouri, as amended. 

WHEREAS, the City and the Levee District desire to cooperate and to take the reasonable steps 
necessary to facilitate the prompt design, commencement and completion of the Phase III Levee 
Improvement and the West End Project; and 

WHEREAS, the City Council hereby determines that the fulfillment generally of the Second 
Amended and Restated Intergovernmental Cooperation Agreement are in the best interests of the City and 
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the health, safety, morals and welfare of its residents, and in accord with the public purposes specified in 
the Redevelopment Plan. 

· 

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF 
CHESTERFIELD, MISSOURI, AS FOLLOWS: 

Section 1. Authorization of Agreement. The City Administrator is hereby authorized and 
directed to execute, on behalf of the City, the Second Amended and Restated Intergovernmental 
Cooperation Agreement between the City and the Levee District, and the City Clerk is hereby authorized 
and directed to attest to the Agreement and to affix the seal of the City thereto. The Agreement shall be in 
substantially the form attached hereto as Exhibit A, which form is hereby approved by the City Council, 
with such changes therein as shall be approved by the officers of the City executing the same. 

Section 2. Further Authority. The officers of the City, including the Mayor, City 
Administrator, the City Clerk and the Finance Director, shall be, and they hereby are, authorized and 
directed to execute all doeuments and take such actions as they may deem necessary or advisable in order 
to carry out and perform the purposes of this Ordinance and to make ministerial alterations, changes or 
additions in the foregoing agreements, statements, instrument and other documents herein approved, 
authorized and confirmed which they may approve and the execution or taking of such action shall be 
conclusive evidence of such necessity or advisability. 

Section 3. Severability. If any section or other part of this Ordinance, whether large or small, 
shall for any reason be held invalid, the invalidity thereof shall ·not affect the validity of the other 
provisions of this Ordinance. 

Section 4. Governing Law. This Ordinance shall be governed exclusively by and constructed in 
accordance with the applicable laws of the State of Missouri. 

Section 5. Repeal of Conflicting Ordinances. Any ordinances or portions thereof in conflict 
with the provisions of this Ordinance are hereby repealed but only to the extent of such conflict. 

Section 6. Effective Date. This Ordinance shall take effect and be in full force from and after its 
passage of the City Council and approval by the Mayor; provided that the Levee District delivers to the 
City at least two fully executed copies of the Agreement authorized herein on or before d'ANt.JIJ/lt :Z.D, 
20¥h· ' ' 

PASSED AND APPROVED TIDS �DAYOF �� 

(SEAL) 

At� 
·�JfY& llt!Mf City Clerk· · · . 
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EXIDBIT A 

Form of Second Amended and Restated Intergovernmental Cooperation Agreement 

(Attached hereto.) 
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Execution Copy 
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INTERGOVERNMENTAL COOPERATION AGREEMENT 

Between the 
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(5) Automobile Liability 
Combined Single Limit . . . . . . . . . . . . . . . . . . . . . . $2,000,000.00 

Said Insurance shall be maintained throughout the construction of the Shopping 
Center Property and the Interchange. The obligation to provide such insurance shall 
be provided under an "umbrella" policy of insurance. 

29. Release. 

(a) Notwithstanding anythin contained herein to the con 
e 1a e to t e other for damages or otherwise in the event that all or any part 

of either the TIE Act, or this Agreement shall be declared invalid or 
unconstitutional in whole or in part by the final (as to which all rights of 
appeal have expired or have been exhausted) judgment of any court of 
competent jurisdiction, and by reason thereof either party is prevented from 
performing any of the covenants and agreements herein or is prevented from 
enjoying the rights and privileges thereof. 

(b) All covenants, stipulations, promises, agreements and obligations of the 
parties to this Agreement contained herein shall be deemed to be the 
covenants, stipulations, promises, agreements and obligations of the entities 
and not of any of its governing body members, officers, directors, agents, 
servants or employees in their individual capacities. 

(c) No official, employee or representative of either party shall be personally 
liable to the other party in the event of a default or breach by any party under 
this Agreement. 

30. Further Actions. THF and Levee District agree to execute such further documents 
and take such further actions as may be reasonably required to carry out the provisions and intent 
of this Agreement or any agreement or document relating hereto or entered into in connection 
herewith. 
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and 
year first above written. 

Date: -----------------

H:\WPS I\DR.H\MONAR.CH\1997\AGMTS\l.£VEE-AGR-NEW.EML 
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FIRST ADDENDUM TO LEVEE AGREEMENT 

This First Addendum to Levee Agreement (the //First Addendum") is made and 
entered into as of this ::kr day of J:t�e r 1 1998 by and between 
MONARCH-CHESTERFIELD LEVEE DISTRICT, a Missouri statutory levee district (the 
"Levee District11) and THF CHESTERFIELD DEVELOPMENT, L.L.C., a Missouri limited 
liability company ("THF"). 

WHEREAS, the Levee District and THF entered into a Levee Agreement, which 
, is attached hereto as Exhibit 1, on the 2 1st day of November, 1997 (the "Levee 

Agreement") relating to THF' s development of approximately 3 17 acres of real 
property set forth therein and referred to as the Shopping Center Property; and 

WHEREAS, pursuant to the Levee Agreement the Levee District has engaged 
Sverdrup Civil, Inc. to design the Interchange Levee, which plans and specifications 
are attached hereto collectively as Exhibit 2 ("Interchange Levee Plans"), and the 
Bonhomme Creek Levee, which current plans and specifications are attached hereto 
collectively as Exhibit 3 ("Bonhomme Creek Levee Plans"); and 

WHEREAS, the Levee Agreement provides that THF will grant to the Levee 
District an easement and right to borrow up to 230,000 cubic yards of levee fill 
material ("Clay") from certain portions of the Shopping Center Property, in return for 
the Levee District replacing the Clay with up to 230,000 cubic yards of sand; and 

WHEREAS, the Levee Agreement further provides that the Levee District will 
make a portion of its Borrow Site available to THF for removal of up to 600,000 cubic 
yards of sand for construction of the Interchange. 

WHEREAS, since the time of execution of the Levee Agreement, the amount of 
Clay and/or sand required by THF and the Levee District for their respective projects, 
being the Development, the Interchange, the Interchange Levee, and the Bonhomme 
Creek Levee has changed as a result of more detailed plans of the respective projects 
and more detailed analysis of the borrow/fill needs. 

WHEREAS, the Levee District and THF are entering into this First Addendum to 
account for the changes in the borrow/fill needs for their respective projects. 

NOW, THEREFORE, in consideration of the foregoing, and for other good and 
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, 
the parties hereto agree as follows: 

� 1-
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1. Incorporation of the Levee Agreement. The terms and conditions of the 
Levee Agreement are hereby incorporated by this reference. 

2. Recitals. The foregoing recitals are incorporated by this reference. 

3. Sand Berm Redesign. A· request has been made to the Corps of 
Engineers to modify the existing 404 Permit which was previously issued 
by the Corps of Engineers and referred to in Section 13 of the Levee 
Agreement. I h1s request Included additional Impacted areas of wetlands 
now determined necessary for construction of the Interchange and the 
Interchange Levee. The Levee District and THF understand that the 
Corps of Engineers intends to grant the modification request. If the 
Corps of Engineers grants the modification request, the Levee District: 

a. Covenants to engage Sverdrup Civil, Inc. or such other engineer as 
Levee District shall designate, in Levee District's sole discretion, 
to redesign that portion of the sand berm of the Interchange Levee 
lying east of the west line of the property formerly owned by 
Chesterfield Valley Golf Center, Inc. (11Redesign Work"); and 

b. Covenants to construct the redesigned sand berm ("Sand Berm 
Construction") in a good, workmanlike manner and pursuant to all 
requirements for similar levees and pursuant to plans and 
specifications thereof approved by all required governmental 
authorities. 

THF covenants and agrees to promptly reimburse the Levee District for 
all costs and expenses incurred by the Levee District for the Redesign 
Work and the Sand Berm Construction (''Sand Berm Costs") with Levee 
Funds, pursuant to the procedures described in Sec�ion 14 of the Levee 
Agreement. The Sand Berm Costs shall be considered additional 
Interchange Levee Construction Costs, referred to in Section 4 of the 
Levee Agreement. 

4. The last paragraph within Section 4 of the Levee Agreement, which reads 
as follows: 

II As part of the foregoing obligations, THF shall be solely 
responsible for all wetlands permitting necessary for the 
construction of the Interchange Levee. THF covenants and agrees 
to reimburse the Levee District for all of the Levee District's actual 
and reasonable costs and expenses related to the construction of 
the Interchange Levee (" Interchange Levee Construction Costs .. ) 
subject to the terms and conditions of the Redevelopment 
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Agreement and provided that the Levee District is not otherwise 
in default hereunder. THF shall reimburse the levee District for 
the Interchange Levee Construction Costs out of Levee Funds from 
time to time, pursuant to the procedures described in Section 14 
hereof. In the construction of the Interchange Levee, Levee 
District shall abide by all rules, regulations and laws, which may 
govern the construction, -and, furthermore, levee District agrees 
to be to those of §290.230 RSMo. ( 1996).'' 

is hereby deleted and in lieu thereof, the following is substituted 
therefore: 

II As part of the foregoing obligations, THF shall be solely 
responsible for all wetlands permitting necessary for the 
construction of the Interchange levee (111nterchange Wetlands 
Permitting"). The Levee District agrees to be responsible for up to 
a total of Twenty- Thousand Dollars ($20,000.00) of the cost of 
the Interchange Wetlands Permitting (11Wet1ands Permitting Cost11). 
THF covenants and agrees to reimburse the Levee District for all 
of the Levee District's actual and reasonable costs and expenses 
related to the construction of the Interchange Levee, including its 
share of the Wetlands Permitting Cost ("Interchange Levee 
Construction Costs"), subject to the terms and conditions of the 
Redevelopment Agreement and provided that the Levee District is 
not otherwise in default hereunder. THF shall reimburse the Levee 
District for the Interchange Levee Construction Costs out of Levee 
Funds from time to time, pursuant to the procedures described in 
Section 14 hereof. In the construction of the Interchange Levee, 
Levee District shall abide by all rules, regulations and laws, which 
may govern the construction, and, furthermore, Levee District 
agrees to be subject to those provisions of §290.230 
RSMo. ( 1996)." 

5. Section 5 of the Levee Agreement is hereby deleted and in lieu thereof, 
the following is substituted therefore: 

"5. Bonhomme Creek Levee. Subject to the receipt of the Levee Funds 
in accordance with the disbursement procedures described in Section 14, 
the Levee District further covenants and agrees to design and construct 
the Bonhorrime Creek Levee in a good, workmanlike manner and pursuant 
to all requirements for similar levees and pursuant to plans and 
specifications therefor approved by all required governmental authorities. 
As a result of preliminary studies recently completed by the Corps of 
Engineers, the Levee District and THF acknowledge that the Bonhomme 
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Creek levee design may need to be further modified. The Levee District 
covenants and agrees that it shall be completed by the following dates: 

Design Plan Commencement: 

Design Plan Substantial Completion 
and Submission to Army Corps 
of Engineers for Credit Application: 

Approval and Permitting Completed: 

Commencement of Construction: 

Substantial Completion of Construction 
Adjacent to Shopping Center Property: 

1 00% Completion of Construction: 

November 20, 1997 

February 1 , 1 998 

July 1, 1998 

September 1 , 1998 

90 Calendar Days after actual 
Commencement of Construction. 

200 Calendar Days after actual 
Commencement of Construction. 

As part of the foregoing obligations, Levee District shall be solely 
responsible for all wetlands permitting necessary for the construction of 
the Bonhomme Creek Levee. THF covenants and agrees to reimburse the 
Levee District for all of the Levee District's actual and reasonable costs 
and expenses related to the construction of the Bonhomme Creek Levee, 
including, but not limited to, the cost of deriving additional borrow 
material in excess of the Clay referred to in Section 6 hereof, subject to 
the terms and conditions of the Redevelopment Agreement and provided 
that the Levee District is not otherwise in default hereunder, including 
any costs for wetlands permitting ( 11Bonhomme Creek Levee Construction 
Costs"). THF shall reimburse the Levee District for the Bonhomme Creek 
Levee Construction Costs out of the Levee Funds from time to time, 
pursuant to the procedures ·described in Section 1 4 hereof. In the 
construction of the Bonhomme Creek Levee, Levee District shall abide by 
all rules, regulations and laws, which may govern the construction, and, 
furthermore, Levee District agrees to be subject to those provisions of 
§290.230 RSMO. (1996) ." 

6. Section 6 of the Levee Agreement is hereby deleted and in lieu thereof, 
the· following is substituted therefore: 
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"6. Borrow Easement. THF hereby covenants and hereby grants and 
conveys to the Levee District an easement and right to borrow 
("Borrow Easement") in order to remove up to 200,000 cubic 
yards of levee. fill material (hereinafter "Clay") from certain 
portions of the Shopping Center Property identified as Areas J, K 

and L on Exhibit H attached hereto. The Levee District may 
remove up to 160,000 cubic yards from Areas K and l. The 
Levee District may remove up to 40,000 cubic yards from Area J. 

The excavation of the Clay by the Levee D1stnct shall not be 
deemed to constitute a portion of the final grading plan for the 
Shopping Center Property. THF shall cooperate with and assist the 
levee District in obtaining the necessary permits from the City of 
Chesterfield for removal of the Clay. Any further grading 
improvements required to receive the necessary permits from the 
City of Chesterfield and which are part of the final grading plan for 
the Shopping Center Property shall be the responsibility of THF. 
The Levee District covenants and agrees to use its best efforts so 
as to remove the Clay from Area J within twenty (20) Calendar 
Days after actual Commencement of ·Construction of the 
Bonhomme Creek Levee. Furthermore, the Levee District 
covenants and agrees to use its best efforts so as to remove the 
Clay from Areas K and L within ninety (90) Calendar Days after 
actual Commencement of Construction of the Bonhomme Creek 
Levee. Levee District shall be solely responsible for the excavation 
of the Clay, and the placement of the Clay on the Bonhomme 
Creek Levee. The Levee District covenants and agrees to replace 
the Clay so taken with up to 200,000 cubic yards of sand 
( II Replacement Sand"). The Levee District covenants and agrees 
to commence removal of the Replacement Sand within ninety (90) 
Calendar Days after the Commencement of Construction of the 
Interchange Levee. Levee, District shall only be responsible for 
hauling (not the placement of) 1 60,000 cubic yards of the 
Replacement Sand to those areas of the Shopping Center Property 
designated as Areas X andY on Exhibit H attached hereto. Levee 
District shall also be responsible for hauling 40,000 ·cubic yards of 
the Replacement Sand to that area of the Shopping Center 
Property designated as Area J on Exhibit H and also leveling the 
Replacement Sand hauled to Area J. The levee District's cost to 
haul the Replacement Sand to Areas X, Y and J and level the 
Replacement Sand hauled to Area J shall be promptly reimbursed 
by THF as follows: 

a. With Levee Funds at the Levee District's actual cost, less 
fifty cents ($0.50) per cubic yard for Replacement Sand 
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b. 

c. 

hauled to Areas X and Y of the Shopping Center Property 
("Creek Sand Costs"); and 

With Levee Funds at the Levee District's actual cost for 
Replacement Sand hauled to and leveled in Area J 
("Sand/Level Costs"); and 

With funds other than Levee Funds ("Non-Levee Funds"), at 
f1ffy cents ($0.50) per cubac yard tor that Replacement 
Sand hauled to Areas X and Y (MReplacement Sand Cost"). 

THF shall reimburse the Levee District for the Creek Sand Costs 
and Sand/Level Costs with Levee Funds pursuant to the 
procedures described in Section 14 hereof. THF shall reimburse 
the Levee District for the Replacement Sand Cost with Non-Levee 
Funds pursuant to the procedures described in Section 14 hereof." 

It is hereby agreed and understood that Exhibit 4 to this First Addendum 
is fully incorporated into the Levee Agreement as Exhibit H to the said 
Levee Agreement. 

Section 7 of the Levee Agreement is hereby deleted and in lieu thereof, 
the following is substituted therefore: 

11 7 . Additional Sand. 

a. Interchange Sand. The Levee District covenants and agrees 
to excavate, haul to and spread over an area, which is 
designated on Exhibit I attached hereto, 310,000 cubic 
yards of sand for construction of the Interchange by THF 
( 111 nterchange Sand"). The sand fill material shall be placed 
and spread level overtop the sand ·berm constructed 
pursuant to the Interchange Levee design in an area south 
of the Interchange Levee between Station A 0 + 00 and 
Station 25 + 00; north of the Existing Levee between 
Station 31 9 + 02 and Station 345 +50; and west of Haul 
Road/Temporary Access #4. The Levee District shall not 
charge THF for the cost of the Interchange Sand (the 
material cost). The Levee District's cost to deliver 269,000 
cubic yards of the Interchange Sand, shall be reimbursed by 
THF at the actual cost to the Levee District to deliver the 
Interchange Sandi but at a maximum cost of one dollar and 
seventy-eight cents ( $1 . 78) per cubic yard rtlnterchange 
Sand Cost"), which is the Levee District's current estimated 

-6- H:\WPS1 \D!Ui\MONARCH\l SS8\AGREMNTS\1 ST AONOM.UVEE AGR.CHANGES2.WPO 



cost to deliver the Interchange Sand, with Non-Levee Funds 
pursuant to the procedures described in Section 14 hereof. 
The Levee District's cost to deliver 43,000 cubic yards of 
the Interchange Sand shall be reimbursed by THF 
(1'lnterchange Replacement Sand Costs'') with Levee Funds 
pursuant to the procedures described in Section 14 hereof. 
Measurement for payment shall be made based on in-place 
measure as determined by the Levee District's Engineer and 
I HF s Enganeer. I he Interchange Sand snail be excavated, 
hauled and spread within thirty (30) Calendar Days after 
actual Commencement of Construction of the Interchange 
Levee plus an additional seventy (70) days, but in no event 
less than one hundred twenty (120) days total. Should 
river/flood conditions prohibit dredge excavation, as 
determined by the Levee District's Engineer, the number of 
days to complete the excavation, hauling and spreading of 
the Interchange Sand shall be extended accordingly. Upon 
completion of the Interchange, the seepage berm provided 
for in the Interchange Levee Plans shall be leveled by TH F 
at or above the elevation called for in the Interchange· Levee 
Plans and then shall be seeded and mulched by THF at 
THF's sole cost and expense. 

The Creek Sand Costs, Sand/Level Costs and Interchange 
Replacement Sand Costs shall hereinafter be collectively 
referred to as Sand Haul Costs. 

b. Development Sand. The Levee District covenants and 
agrees to excavate, haul and stockpile an additional 
260,000 cubic yards of sand for use by THF for the 
Shopping Center Property ("Development Sand"). The Levee 
District shall not charge THF for the cost of the 
Development Sand (the material cost). The Development 
Sand will be placed generally in an area as designated on 
Exhibit I ('�Stockpile Area"). THF may remove or cause to 
have removed the Development Sand for use in 
construction of the Shopping Center Property. . The cost to 
remove the Development Sand shall be at no cost to the 
Levee District. The Levee District's engineer shall advise 
THF as to the exact location of the Development Sand. The 
Levee District's cost to haul the Development Sand to the 
Stockpile Area shall be reimbursed by THF at the actual 
cost to the Levee District to haul the Development Sand, 
but at a maximum cost. of one dollar and seventy-eight 
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cents ($1. 78) per cubic yard r'Development Sand Cost"L 
which is the Levee District's current estimated cost to 
deliver the Development Sand, with Non-Levee Funds 
pursuant to the procedures described in Section 14 hereof. 
Measurements for payment shall be made based on 
stockpiled measure as determined by the Levee District's 
Engineer and THF's engineer. 100,000 cubic yards of the 
Development Sand ( II Initial Development Sand) shall be 
excavated, hauled and stockpiled w1th1n thirty (30) Calendar 
Days after actual Commencement of Construction of the 
Interchange Levee plus an additional one hundred thirty 
(130) days. THF shall remove or cause to be removed the 
Initial Development Sand from the stockpile area within 
sixty (60) days of receipt of Notice of Completion of 
excavating, hauling and stockpiling the Initial Development 
Sand. The Remaining Development Sand of 160,000 cubic 
yards, (11Remaining Development Sand") shall be excavated, 
hauled and stockpiled within thirty (30) calendar days after 
actual Commencement of. Construction plus an additional 
two hundred thirty-five {235) days. THF shall have ninety 
(90) days from receipt of Notice of Completion of 
excavating, hauling and stockpiling the Remaining 
Development Sand to remove the Remaining Development 
Sand from the Stockpile Area and to level the Stockpile 
Area. 

The Replacement Sand Cost, Interchange Sand Cost, and 
Development Sand Cost shall hereinafter be collectively 
referred to as 11 THF Sand Cost"." 

It is hereby agreed and understood that Exhibit 5 to this First 
Addendum is fully incorporated into the Levee Agreement as 
Exhibit I to the said Levee Agreement. 

8.  Paragraph 8 (b) of the Levee Agreement is hereby deleted and in lieu 
thereof, the following is substituted therefore: 

''(b) Acquisition of Novel Property. The Levee District covenants and 
agrees to use its good faith and diligent efforts to acquire the fee 
interest in approximately 37.178 acres and is identified on Exhibit 
0 attached hereto (11 Novel Property"), including without limitation, 
the affirmative obligation on the part of the Levee District to 
initiate condemnation proceedings for the acquisition of said 
easements. THF shall reimburse the Levee District for the first 
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$200,000 of the Acquisition Costs incurred by the Levee District 
in acquiring the Novel Property from Non-Levee Funds (''Novel 
Acquisition Costs") pursuant to the procedures described in 
Section 14 hereof. Acquisition Costs in excess of $200,000 shall 
be reimbursed one-half from Non-Levee Funds (to be considered 
additional Novel Acquisition Costs) and one-half from Levee Funds 
{to be considered additional Interchange Levee Construction 
Costs). Notwithstanding Section 15 hereof, the Levee District 
shall have full authority to acquire the Novel Property at whatever 
cost it deems appropriate. Notwithstanding THF' s obligations 
regarding reimbursement for the acquisition of the Novel Property, 
the Levee District shall use its best efforts to minimize the 
Acquisition Costs for the Novel Property. The Levee District and 
THF have identified certain non-fill material ("Material") on the 

Novel Property. THF shall be responsible for the removal of all 
Material on the Novel Property which is located south of the north 
line of the right-of-way required for the construction of the 
Interchange ("THF Area"). THF shall use its best efforts to remove 
the Material within 45 Calendar Days after actual Commencement 
of Construction of the Interchange Levee. The Levee District 
agrees that 25% of the costs to remove the Material from the THF 
Area shall be ,reimbursed from Levee Funds, provided that the 
minimum amount of Levee Funds shall not be less than $25,000 
and the maximum amount shall not be more than $50,000. The 
Levee District agrees to cooperate with THF in determining the 
method and process of removing the Material. 

Section 16(b) of the Levee Agreement is hereby deleted and in lieu 
thereof, the following is substituted therefore: 

''(b)(i) THF covenants and agrees to reimburse the Levee District 
for all of Levee District's actual and reasonable costs, and 
expenses related to the Phase Ill Design, including any 
administrative or legal expenses related thereto ("Phase Ill Costs"). 
The Phase Ill Costs shall be reimbursed to Levee District by THF 
from Levee Funds pursuant to the procedures described in Section 
14 hereof. THF' s obligation to reimburse Levee District for Phase 
Ill Costs shall not exceed Three Hundred Thousand Dollars 
($300,000.00) and Levee District shall not submit a request for 
reimbursement for any Phase Ill Costs prior to January 11 1999. 

(ii) The Levee District will need to acquire. certain easements (or 
fee interest), in a form and substance satisfactory to the Levee 
District in order to construct the Additional Levee Improvements 
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(11Levee Improvement Property") . The Levee District and THF 
agree that it is jn the best interest of the Levee District to acquire 
certain Levee Improvement Property prior to the distribution of the 
Balance Funds, as that term is defined in Section 16(c) hereof. 
The Levee District, at its sole discretion, may acquire certain 
portions of the Levee Improvement Property. THF covenants and 
agrees to reimburse the levee District for all Acquisition Costs 
incurred by the Levee District in acquiring portions of the Levee 
Improvement Property ( .. Improvement Property Costs") wtth Levee 
Funds pursuant to the procedures described in Section 14 hereof. 
THF's obligation to reimburse the Levee District for Improvement 
Property Costs shall not exceed One Million Five Hundred 
Thousand Dollars ( $1,500,000.0�) and Levee District shall not 
submit a request for reimbursement for any Improvement Costs 
prior to February 1, 1999. 

(iii) The Phase Ill Costs and Improvement Property Costs shall 
herein be collectively referred to as Phase Ill Design Costs." 

1 0. Section 14(d) of the Levee Agreement is hereby deleted and in lieu 
thereat the following is substituted therefore: 

11(d) Default in Reimbursement. If THF fails to reimburse Levee District 
for a properly submitted draw request within thirty (30) days after 
submission thereof pursuant to Paragraph 14(c), Levee District 
may suspend, at its sole discretion, any of its obligations under 
this Agreement. In addition, if THF fails to reimburse Levee 
District for a properly submitted draw request within sixty (60) 
days after submission thereof pursuant to Paragraph 14(c), THF 
shall pay to Levee District an additional sum representing interest 
in the amount of seven (7) percent per annum from the date of 
receipt of the reimbursement request (11Default Cost"). THF shall 
reimburse the Levee District for all Default Cost( as additional THF 
Costs, as that term is defined in Section 14{b) hereof, pursuant to 
the procedures described in Section 14 hereof for the 
reimbursement of THF Costs. Finally, if THF fails to reimburse 
Levee District for a properly submitted draw request within thirty 
(30) days after submission thereof pursuant to paragraph 14(c), 
and thereafter, Levee District provides THF with written notice of 
the Levee District's intention to draw under the letter of credit 
provided pursuant to Section 24(b), and THF fails to pay to Levee 
District such amount owned pursuant to the properly submitted 
draw requests within fifteen ( 15) days of such notice, then Levee 
District may proceed to draw under such letter of credit to satisfy 
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such amounts as are owned pursuant to the properly submitted 
draw request." 

Levee ·Agreement. Except as specifically amended hereby, the Levee 
Agreement shall remain in full force and effect and shall be binding and 
enforceable in accordance with its terms. Capitalized terms found herein 
shall have the same meaning· as originally set forth in the Levee 
Agreement. In the event of any conflict between the terms found within 
the Levee Agreement and the terms found within this First Addendum, 
this First Addendum shaH govern. 

THF and Levee District agree to execute such further documents and take 
such further actions as may be reasonably necessary to carry out the 
provisions and intent of the Levee Agreement, as amended hereby. 

IN WITNESS WHEREOF, THF and Levee District 
Addendum as of the day and ar first above written. 

-CHESTERFIELD LEVEE DISTRICT 

By: �������������� Earl R. Hoffmann, Presi e 

Date: ____________________ __________ _ 
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SECOND ADDEN DUM TO LEVEE AGREEM ENT 

This Second Addendum to Levee Agreement (the "Second Addendum") is made and 
entered into as of this 112� day of Oc:\-vbe..v . 1999 (the "Effective Date"), by and 
between the MONARCH-CHESTERFIELD LEVEE DISTRICT, a Missouri statutory Levee 
District (the "Levee District"), and THF CHESTERFIELD DEVELOPMENT, L.LC., a Missouri 
Limited Liability Company and THF CHESTERFIELD DEVELOPMENT TWO, L.LC., a Missouri 
Limite€1 Lial!!Jility Cor11par 19 (togetl tel 'THF ). 

WHEREAS, the Levee District and THF entered into a Levee Agreement dated 
November 21, 1 997 ("Original Levee Agreement"), as amended by the First Addendum to 
Levee Agreement dated September 1, 1998 ("First Addendum"). (collectively referred to as the 
"Levee Agreement"), relating to THF's development of approximately 317 acres of real property 
set forth therein and referred to as the Shopping Center Property; and 

WHEREAS, the Levee District and THF are entering into this Second Addendum to 
acknowledge the satisfaction of certain obligations in the Levee Agreement and to amend and 
to supplement certain terms and conditions of the Levee Agreement. 

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto . 
agree as follows: 

1. Incorporation of the Levee Agreement. Except as amended herein, the terms 
and conditions of the Levee Agreement are hereby incorporated by this 
reference. 

2. Recitals. The forgoin'g recitals are incorporated by this reference. 

3. Interchange Levee Construction. The Levee District and THF acknowledge that 
the Interchange Levee has been substantially completed and that the only 
remaining work to be completed is the following: (1) Sand Berm Construction 
(contemplated in Paragraph 3 of the First Addendum), (2) final grading: (3) 
seeding; and (4) mulching (collectively "Remaining Interchange Levee Work"). 
The Levee District covenants and agrees that it shall use its best efforts to 
comple�e the Remaining Interchange Levee Work on or before October 1. 2000. 
Section 4 of the levee Agreement is modified accordingly. 

The Levee District hereby acknowledges completion of and releases THF from 
the obligations under paragraph 7 .a. of the First Addendum. 

4. Bonhomme Creek Levee Construction. The Levee District and THF 
acknowledge that the Bonhomme Creek Levee has been substantially 
completed and that the only remaining work to be completed is the following: ( 1) 

final grading; (2) seeding; and (3) mulching (collectively "Remaining Bonhomme 
Creek Levee Work"). The Levee District covenants and agrees that it shall use 
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its best efforts to complete the Remaining Bonhomme Creek Levee Work on or 
before October 1 , 2000. Section 5 of the Levee Agreement is modified 
accordingly. 

5. Satisfaction and Release of Certain Obligations. 

A. Except as provided in Paragraphs 3 and 4 of this Second Addendum, 
THE bereby ael�R8'Nied�es that the Levee f:)lshict has saushed Its 

B. 

obligations with respect to Paragraphs 3-12 of the Levee Agreement, 
including any subparts thereof, and further acknowledges that the Levee 
District is not in default in any obligations under the Levee Agreement. 
Except with respect to the Remaining Interchange Levee Work and the 
Remaining Bonhomme Creek Levee Work, THF hereby releases and 
forever discharges the Levee District and all officers. supervisors, agents, 
representatives and employees thereof from any and aU manner of action 
or actions, claims, demands, damages, loss, costs, right of setoff, or 
expenses of any nature whatsoever, known or unknown, fixed or 
contingent, which THF may have, or may hereafter have, against the 
Levee District arising from or relating to Paragraphs 3-12 of the Levee 
Agreement, including any subparts thereof. 

THF hereby acknowledges satisfaction of all i·ssues contained in that 
letter dated June 2, 1999 from Alan Bornstein to David Human. which is 
attached hereto as Exhibit H (Bomstein tetter). Furthermore, THF hereby 
releases and forever discharges the Levee District and all officers, 
supervisors, agents, representatives and employees thereof from any 
and all manner of action or actions, claims, demands, damages, loss, 
costs, right of setoff,· or expenses of any nature whatsoever known or 
unknown. fixed or contingent, which THF may have, or may hereafter 
have, against the Levee District arising from or relating to those matters 
contained in the Bornstein Letter. 

C. THF .and the Levee District hereby acknowledge that THF has satisfied 
and performed aU of its obligations, and has fully reimbursed the Levee 
District for THF Sand Cost, and that THF has no further right or obligation 
to remove Development Sand or Remaining Development Sand from the 
Stockpile Area. 

D. THF and the Levee District agree that the Borrow Easement is hereby 
extinguished, and that the Levee District has no further right or obligation 
to remove Clay from the Borrow Site. 

E. The Levee District acknowledges that it has been fully reimbursed by 
THF for all of THF's share of the Haynes Acquisiti",n Costs. 

F. The Levee District hereby releases THF from all obligations relative to 
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6. 

Section 8 (b) of the Levee Agreement. 

G. The Levee District acknowledges that it has been fully reimbursed by 
THF for all of THF's share of the CH Acquisition Costs. 

H. The Levee District hereby acknowledges that it has been fully reimbursed 
by THF for aU of THF's share of EA Costs. 

I. The Levee District hereby acknowledges that it has been fully reimbursed 
by THF for all Creek Acquisition Costs, except that the Levee District 
reserves the right to request, and THF shall reimburse the Levee District 
for the.cost of title insurance for the THF Creek Property, as defined 
herein. Payment of said title insurance reimbursement shaU be a Creek 
Acquisition Cost, payable from Non-Levee Funds pursuant to paragraph 
10(a) of the Levee Agreement. 

Bonhomme Creek Levee Access. Upon the City of Chesterfield's (City) 
acceptance of the dedication of THF Boulevard and RHL Drive from THF. and 
the conveyance of the THF Creek Property to the Levee District, the Levee 
District agrees to release its interest in the easements listed on Exhibit I attached 
hereto and incorporated herein by this reference. In the event, however. that the 
City does not accept the dedication of RHL Drive at such time as it accepts the 
dedication of THF Boulevard; the Levee District shall not release its interest in 
the McBride Access Easement, as defined on Exhibit I hereto. Instead, the 
Levee District immediately shall have a permanent, non-exclusive license to use 
RHL Drive to complete the Bonhomme Creek Levee, to complete construction 
of the drainage improvements on the Shopping Center Property, to inspect and 
maintain the Bon hom me Creek Levee and for such other. use as may be 
required to conduct a flood fight or other emergency operations relative to the 
Bonhomme Creek Levee, drainage facilities and related improvements. Further, 
within thirty (30) days following said non-acceptance of RHL Drive by the City, 
THF will deliver to the Levee District an easement running over RHL Drive (RHL 
Easement) in the same form as Exhibit J attached hereto. The Levee District 
agrees to release its interest in the McBride Access Easement, upon THF's 
completion of the following: (i) conveying the THF Creek Property to the Levee 
District; (ii) recording the Plat, as defined below; and, (iii) delivery of the 
Easement Deed conveying the RHL Easement as provided herein. 

7. Novel Property. Simultaneous with the payment under Paragraph 8 of this 
Second Addendum, the Levee District will quit claim to THF by quit daim deed 
its interest in that portion of the Novel Property lying south of the north Outer 
Road and north of the west bound exit ramp depicted or legally described on 
Exhibit K (Novel· Conveyance Property), subject to a retention by the Levee 
District of a seepage berm easement, the location of which. is generally depicted 
on the attached Exhibit K. Prior to conveyance of the Novel Conveyance 
Property hereunder, the Levee District shall prepare a metes and bounds 
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8.  

9 .  

description o f  said seepage berm easement to b e  retained, which metes and 
bounds description shall control . The quit claim deed for the Novel Conveyance 
P roperty will be in substantially the same form as Exhibit L. The Levee D istrict 

· agrees that as of the Effective Date, it has not encu mbered, and as of the date 
of conveyance, wil l  not encumber, the Novel Conveyance Property other than 
an easement granted to Union Electric and the aforementioned seepage berm 
easement to be retained by the D istrict. Except as expressly provided in the 
�reseeiR§ seRteRee, tl te Levee Disliict 111aRes no representations or warrantie s  
a s  to the state of title of the Novel Conveyance Property. 

THF Payment. Simultaneously with the execution of this Second Addendum, 
THF will pay the Levee District the sum of $1 ,823,959.90, which sum the parties 
acknowledge and agree is the amount of Levee F u nds due and owing to the 
Levee District under the Levee Agreement through the Effective Date. 
Simultaneously with the execution of this Second Addendum, THF will pay the 
Levee District the sum of $338,598.00, which sum the parties acknowledge and 
agree is the amount of Non-Levee Funds due and owing to the Levee District 
under the Levee Agreement through the Effective Date. The Levee District and 
THF acknowledge that including the payment of the aforesaid $1 ,828,959.90, 
THF has paid to the Levee- District $7,968,368.70 of Levee Funds up through 
and including the Effective Date. 

The Levee District hereby waives any Default Costs that may have accrued as 
of the Effective Date. 

Levee District Payment. Simultaneous with the receipt by the Levee D istrict 
from THF, in the aggregate, of the sum of $9,000,000 in Levee Funds pursuant 
to the Levee Agreement, the Levee District will pay to THF the sum of $265,000. 

L. o c. 4.N'\ re � ...,e '=--+-- � THF acknowledges that the Levee District shall be entitled to request from Levee 
��Y"nbv..-.S.·w�, _, �""-}· · F u nds reimbursement in the amount of the $265,000 paid hereunder, said 
'1: �� fQ .S'f 0 " 0 ::�rkf.Q4:.equest. to be

. 
made by the Levee District as part of the Levee District's final 

P · ,-.,.A.. �} _ .  __ i�- _ request for reimbursement. . � 
v.? e � """'� --!"� 

.& f ....,.. J, u  'S' , QOO • 
1 0 . Creek Levee Easements. THF represents and warrants that it has acquired 

good and marketable title to the area of the Creek Levee Easements described 
on attached Exhibit M (THF Creek Property). In satisfaction of its obligations to 
convey the Creek Levee Easements under Section 1 0(a) of the Levee 
Agreement, THF shall convey the THF Creek Property to the levee District in 
fee by special warranty deed, free and clear of all liens, taxes and assessments, 
simultaneously with the recording of the Chesterfield Commons Subdivision Plat 
(Plat) designating the TH F Creek Property as lots thereon (THF Creek Property 
Lots). THF represents and warrants that the THF Creek Property Lots contain 
the same area as the real property described in Exhibit M attached hereto. I n  
the event that the Plat i s  not recorded within ninety (90) days from the Effective 
Date, then THF immediately shall convey to the Levee District by special 
warranty deed the THF Creek Property. THF shall pay all taxes, assessments 
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and any other municipal charges relative to the THF Creek Property accrued for 
the entire calendar year of conveyance hereunder. 

· 

1 1 . Miscellaneous. Except as specifically amended hereby. the Levee Agreement 
shalt remain in full force and effect and shall be binding and enforceable in 
accordance with its terms. AU conveyances of real estate or interests therein 
under this Second Addendum shall take place within the time frames specified 

· here• mder. exaGt time aRe €late te he agreed by tl 1e pal ties, at the offices of 
Commonwealth Title Company, St. Louis, Missouri. Capitalized terms not 
otherwise defined in this Second Addendum shall have the same meaning as 
originally set forth in the Levee Agreement. In the event of any conflict between 
the terms found within the Levee Agreement and the terms found within this 
Second Addendum, this Second Addendum shall govern . · THF and Levee 
District agree to execute such further documents and take such further actions 
as may be reasonably necessary to carry out the provisions and intent of the 
Levee Agreement, as amended hereby. This Second Addendum may be 
executed in counterparts and/or via facsimile signature. 

[REMAINDER OF THIS PAGE INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, THF and Levee District have executed this Second 
Addendum as of the day and year first above written. 

HESTERFIELD LEVEE DISTRICT 

By: 

Date: 

THF CH ESTERFIELD DEVELOPMENT, L.L.C. 
a Missouri Li mited Liabi lity Company 

By: 
Michael H. Staenberg, Manager 

Date: 

THF CH ESTERFIELD DEVELOPMENT TWO, L.L.C. 
a M isso uri Limited Liability Company 

By: 
Michael H. Staenberg, . M anager 

Date: 
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I N  WITNESS WHEREOF. TH F and Levee District have executed this Second 
Addendum as of the day and year first above written.  

MONARCH .. C HESTERFIELD LEVEE DISTRICT 

Earl R. Hoffmann, President 

Date: 

THF C H ESTERFIELD OEVE!J)P NT, L.L.C. 

a M issouri Limited Liab· ·tY Co pany 

By: 
Michael H. Staenberg, Mana 

Date: 
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EXHIBITS TO SECOND ADDENDUM 

Exhibit H 

Exhibit I 

Exhibit K 

Exhibit L 

Exhibit M 

Letter dated June 2, 1999 from Atan Bomstein to David Human (Bornstein 
Letter) 

Easements to be released on THF Property 

Description of interest in Novel Property (Novel Conveyance Property) 

Form of Quit Claim and Underseepage Berm Deed for Novet Conveyance 
Property 

THF Creek Property legal description 
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SONNENSCrtE1N NATH & ROSENTHAL 
Of\IE METHOPOulAN SQUAf-\E 

SuiTE '30QO 

ST L0Ut'::i . M4SSOURt 63 10l 

Alan BQ rO&tcin 

('.h 'l} r:.n · H JOO 
fACStMlLE 

{"J l,o�! 259·5'.\69 

EXHIBIT 
VIA FACSIMILf: 
Oa\/1d R. Human 
Ztercher & HocKer. P.C . 
231 S. Bemtston 
Eighth Floo( 
St. Lot.tis. MO 631 05 

Re: THFILevee District lssuas 

Dear David: 

\ 

1 have had an opportunity to review with Michael S{aenberg your earlier correspondence 
and wish to summarize for you our understandtng of the issues between THF and the Levee 
Dtstnct Those issues are as follows: 

· 

1 _ Issues Related to Sequenc1ng anq Oeli\lery of Materials from Levee Otsrrict to THF _ 

(a) THF has incurred approxim�tety ·�1 00.000 of �dcfitional costs .with Weber as the 
result of the need for the dettvery of material not available from the Levee District 
in order to meet the THF construction sche<:Jule for the interChange_ 

(b) THF has inc�rrE!Q an �dditionat $269,033 of expenses necessary to m•tigate the 
need for matenals in accordcmce with THF's construction schedule that were not 
timely av�ilable from the 1-e"ee District. These �re the current adcftt•onat costs 
assooatea with the site devetQpment. Ac.1dttlonat costs may be incurred if �U 
materials are not dehvered pnor to July 1 ,  1999 (the anticipated 

·
cfoscog date of 

the ex:isting bridge). These additional costs could be as mt.tch as $300.000 

(c) In  addition to cssues regarding costs associated wcth seq�enc,ng and delivery • 

. THF has daimed a dtscrepancy in the amount of interchange sand delhtery of 
approximately 25.000 cutlic yaf'Qs_ 

2. Levee Otstrict Claims for Additional Matercals . 

{al The Levee Distnct has claimed 1 4,781 addiltonal cubic yards of ctay from the 
development sire for which the Levea District daims th�t tt has previously given 
TMF topsoiL THF has no record of such topsoil delhtery. 

lbJ The Levee Distnct is required to remove 1 8. 1 07 cupcc yarcJs to be removed from 
Borrow Area K. THF contests the timing of the removal of th(s matenal by the 
Le\lee o,stfict . It is THFs position that the levee Otstrict should have _prevcously 
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removed this material from Borrow Area K. The failure to timely remove will 
require that THF inet.tr dcsposition casts for this materiaL 

fc) The Levee District has requested an additional l 3,31 9 �bic yards of clay fmm 
the southwestern comer of the detention pond {Borrow Area K). THF does not 
op1ect to the Levee District removal of thts additional clay matariat (along wcth the 
material descnbed in 2(a)) but has no resolution With the L-evee Dtstnct regarding 
me amount that the Le"ee District is prepared to pay for the matenal . 

. \ 
Add1tionaUy . the m�tenal must be removed tmmedaately sa as nor to conflict with 
the construction of pond. 

3 .  Construction Issues. 

(a) THF has cut a temporary ditCh across ttte Levee Distncrs access road easement 
far Bonhomme Creek levee improvements. Tne Levee District has requested 

. acceptable alternate access. THF wilt. provide attecnate access and wilt restore 
arig.nal access area at suCh time as THF installs necessary piping_ THF is 
waiting for City of .Chesterfield approval of storm water plan to complete the 
cnstalfation of piping_ 

(b} Levee District is required to issue a tener approving the location of THF ponds 
and ditches. THF does not believe that ttus is an open issue as a result of the 
prior approval of the Corp of Engineers. ttae City of Chesterfield qfld the 
sqpporting documentation of Midwest Testing. THF has made repeated 
reql.lasts for the Levee Distnct enginear to grant similar approval. 

(cJ The levee District has claimed that they have tJeen damaged by the deletion of 
Sorrow Area L THF does nat belie\le tJlat Borrow Area l was ever an active 
borrow area as a resu(t of the actions of the City of Chesterfield regarding the 
storm water plan and the deletion of Borrow Area l as an acceptaple borrow 
area at the incept•on of me· agreement. Acldittonally. substitute dirt has been 
provided 

(d ) THF has made numerous requests for comments on road pl�ns. Presently there 
1s water siuing agarnst the north outer road th�t THF contends 1s the 
responsibility of the Levee Distnct To the e.<tent tllat such water rs not: removed 
and damages the outer road . THF wiU hold the Levee District responsible. 

{e) THF and tne Levee District d(spute the realignment ·of the interchange levee. I n  
addition . THF a n d  the Levee District dispute the realignment of the outer road . 
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4 .  Contract Claims 

(a) Levee District has macte a ctaim for approx:imate(y $500.000 of re•mbursable 
costs cunenlly Wltttlield bj Tl tf fcom iEiuct:aacseanent ceqaests. TI IF has fuUQEd 
bur not pa1d the amount because of the existing dtsputes. 

(b) Levee District has made daims for a change 10 calendar days anct extension of 
oeactlioes pursuant to the Levee Agreemenl lliF has disputed the claims for 
additronal days. ' 

5. Miscell aneous Issues. 

tal THF and the Levee Oistnct must agree on the timing for the conveyance of the 
Bonhomme Creek tract and the Novel traer. 

tb) The Levee District anQ THF need to review the opportunity for cooperative utility 
{water/sewer) services to the respect&ve sites on the noflh portion of Htghway 40. 

<c) Redes!gned Bonham me Creek Levee wtU not pe completed unttl January 4 2000, 
(subject to weather cfe(ays), whtch wttf result en a delayed start of Edison Aventte 
to January. 2000. at the eanaest. 

David. after you have had an opportunity to review rhese items, ple�se call me to 
confirm yotlr understanding. 

s y s  

cc .  Michael Staenbe(g 

By: 

Sincerely. 

NATH & ROSENTHAL 

Alan Bornstein 
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EXH IBIT I TO SECOND ADDENDUM 

EASEMENTS TO BE RELEASED ON THF PROPERTY 

1 .  Easement recorded in Book 1 0353, at Page 1 71 4  of the St. Louis County, Missouri real 
estate records. (McBride Access Easement) 

2. Easement fo; h 191 ess at 1d Egl ess wtadernnea By Order of the Ctrcutt Court of St. Louis 
County on June 1 ,  t998, in · the case styled Monarch-Chesterfield Levee District vs. 
Virginia M. Stone, et a/. , Cause No. 98CC-001 256. (West Pump Station #6 Access 
Easement) 



EXHIBIT J TO THE SECOND ADDEND UM 

RHL EASEM ENT DEED 

P E RMAN ENT EASEMENT DEED 

TH I S  P ERMANENT EASEMENT DEED i·s made and entered into this 

______ , __ • een esterfield Development, L.L�C., a Missouri 
l imited l iabil ity company and TH F Chesterfield Development Two, L.L.C.,  a Missouri limited 
l iabi lity company (together hereinafter "Owner") to the MONARCH-CHESTERF I ELD LEVEE 
DI STRICT, a Missouri Levee District, and its successors and assigns (hereinafter 
"Beneficiary").  The Owner hereby gives, grants, extends, confers , declares and establishes 
the following easements, rights and obligations running to the benefit of Beneficiary: 

SECTION I 
GRANT OF PERMANENT EASEMENT 

For and in consideration of the sum of Ten Dollars ($1 0.00) and other good and valuable 
consideration ,  receipt of which is hereby acknowledged, Owner hereby gives, grants, extends, 
confers , decl ares and establishes to Beneficiary a perpetual, non-exclusive easement for 
ingress and egress, and for all other levee purposes, over, upon and across the property 
d epicted as RHL Drive on the Chesterfield Commons Subdivision Plat recorded in Plat Book 
__ , P age __ of the St. Louis County, Missouri real estate records. The easement and 
rig ht-of-way over the Property shall hereinafter be referred to as the "Right-of-Way." 

Beneficiary and its employees, agents and contractors, may from time to time, enter 
upon the Right-of-Way in order to do all things necessary to construct, reconstruct, repair, view 
or maintain the levee or any related improvements, including but not l imited to, constructing a · 

rock-l ined ditch and pond and conducting emergency operations, such as a flood fight. 
Beneficiary shall have no liability or responsibility in the event Beneficiary's emergency use of 

. the Right-of-Way damages the Right-of-Way, except to the extent that Beneficiary receives 
Federal reimbursement for said damages. 

S ECTION II 
ASS IGNMENT 

Beneficiary may assign its rights hereunder to the State of Missouri, County of St. Louis, 
or any other state or federal political subdivision or d istrict having jurisdiction over Beneficiary. 

S ECTION I l l  
CONSTRUCTION/BINDING EFFECT 

This Permanent Easement Deed has been made and entered into in the Cou nty of St. 
Louis,  State of Missouri , and shall be construed in accordance with the laws of the State of 
Missouri . The Permanent Easement Deed shall be binding upon and shall i nure to the benefit 
of Owner and Beneficiary and their respective successors and assigns.' 



SECTION IV 
DURATION 

This easement shalt be perpetuaL 

lf4 Vv'ITNE55 vvHEREOF , th1s Pennanent Easement Deed has been executed the day 
and year first above written. 

THF CHESTERFI ELD DEVELOPMENT, 
L.L.C. ,  a Mi ssouri l imited liabil ity company 

By: 

Michael H. Staenberg, Manager 

D ate : 

STATE OF MI SSOU RI 

COU NTY OF ST. LOUIS 

) 
) ss. 
) 

THF CHESTERFI ELD D EVELOPMENT 
TWO, L.L.C., a Missouri limited liability 
company 

By: _____________ _ 
Michael H . Staenberg, Manager 

D ate: --�---------�---------

On this __ day of . . before me personally appeared Michael 
H .  Staenberg, to me personally known, who, b ei ng by me duly sworn, did say that he is the 
M a n ager of THF Chesterfield Development, L.L.C., a Missouri limited liability company and 
THF Chesterfield Development Two, L.L.C., a Missouri l imited l iability company, and said 
M ichael H .  Staenberg acknowledged that he executed this instrument on behalf of said limited 
l iability companies, and said Michael H. Staenberg acknowledged said instrument as the free 
a ct and deed of said l imited l iability companies. 

I n  Testimony Whereof, I have hereunto set my hand and affixed my notarial seal , the 
day and year first above written . 

My commi ssion exp ires:  Notary Public 

Q \GKO-BMS\MO..D �t\SECONO AONOM TO lEVEE AGR �.WPO. 
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EXHIBIT K TO SECOND AOOENOUM 

LEGAL D ESCRIPTION OF NOVEL CONVEYANCE PROPERTY 

SEE DRAWING A TI ACHED HERETO, AND MADE A PART HEREOF BY THIS REFERENCE 

METES AND BOUNDS LEGAL DESCRIPTION BAS ED ON SURVEY 
TO BE PRQVJDEQ EUil=ORE GO�J'JEYANOE SI IALL COI'4TR:Ot 

Q \GK.D-8MS\MCLD .aumnt".SECONO AONOM TO LEVEE AGR S.WPO 
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EXHI BIT L TO SECOND ADDEN D U M  

QUIT-CLAI M AND UNDERSEEPAGE BERM DEED 

THIS DEED , Made and entered into this __ day of ___ __ , by and between 

MONARCH-CHESTERFI ELD LEVEE DISTRICT, a statutory levee district 
8f!:J8ftiz:ed tlndei tl le laws of tl 18 State or fVtiSSuOI i, 

of the County of St. Louis, State of Missouri party or parties of the first part, and 

THF CHESTERFIELD DEVELOPMENT, L.L.C., 
a M issouri limited l iabil ity company, 

whose _ address is:  955 Executive Parkway, Suite 21 0, St.  Louis, MO 631 41 

of the County of  St. Louis State of  Missouri party or  parties of  the second part. 

WITNESSETH, that the said party or parties of the first part, for and in consideration of 
the sum of One Dollar and other valuable considerations paid by the said party or parties of the 
second part, the receipt of which is hereby acknowledged, does or do by these presents 
REM ISE, RELEAS E AND FOREVER QUIT CLAIM unto the said party or parties of the second 
part, the following described Real Estate in the County of St. Louis and State of Missouri , .to-wit: 

Attached hereto as Exhibit A 

TO HAVE AND TO HOLD the same, together with all rights and appurtenances to the 
same belonging, unto the said party or parties of the second part, and to the heirs and assigns 
of  such party - or parties forever, subject to the retention of  a perpetual and assignable right and 
· easement to construct, maintain, repair, operate, patrol and replace a flood protection levee, 
a storm water pump station, related storm water drainage improvements, including al l  
appurtenances thereto, and a right of ingress and egress benefitting party of the first part, its 
successors and assigns, over that area legally described in Exhi bit A, and said area identified 
in Exhibit A also shall be subject to those protective restrictions which are identified on Exhibit 
B. attached hereto. Except with respect to such rights as reserved to party of the first part 
herein,  neither the said party or parties of the first part, nor their heirs,  nor any other person or 
persons for them or in their n ames or behalf, shall or will hereafter claim or demand any right 

· or title to the aforesaid premises, or any part thereof, but they and every one of them shall , by 
these presents, be excluded and forever barred. 

Q IGY...D-BMS"·MCl.O �I'-SECONO AONOM TO LEVEEAGR S.WPO L-1 
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IN WITNESS WHEREOF, the said party or parties of the first part has or have hereunto 
set their hand or hands the day and year first written above. 

STATE OF M ISSOURI ) 
) SS . 

COUNTY OF ) 

On this  __ day of • before me personally appeared 
-�-�---__;_ __ , to me personally known to be the person described . in  and who 
executed the foregoing instrument. and acknowledged that executed the 
same. as his/her free act and deed. 

I n  testimony whereof, I have hereunto set my hand and affixed my official seal 
at my office in the County and State aforesaid , the day and year first above written .  

NOTARY PUBLIC 

My Commission Expires: 

Q '(;K.D-oMS\."lUD\agrmnf\SECONO A ON OM TO lEVEE A.GR S. WPO L-2 



Exhibit A to 

Metes and Bounds Legal Description of Novel Conveyance Property 

� 
I ) 
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Exhibit B to the Quit Claim and Underseepage Berm Deed for the Novel Conveyance Property 

Seepage Berm Restrictions on Novel Conveyance Property 

P ERMANENT UNDERSEEPAGE BERM PROTECTIVE RESTRICTIONS 

The 

1 .  No use that would alter, diminish, damage or interfere with the Monarch-Chesterfield 

Levee or the Underseepage Berm Easement is permitted. 

2. No excavation, penetration or exploration hole which extends below the surface of the 

Underseepage Berm Easement by more than one foot is permitted. Material shall not 

be removed from the Underseepage Berm Easement. 

3 .  Additional fill over and above the surface of the Underseepage Berm Easement is 

permissible at any time. 

4. Requests to construct any improvements or to use the Underseepage Berm Easement for 

any purpose shall be subject to review and approval of the District prior to initiating 

construction of the proposed improvements or use of the Underseepage Berm Easement, 

which approval shall not be unreasonably withheld and which will be evidenced by a 

permit issued by the Levee District Prior to initiating any construction o f  the proposed 

improvements or use of the Underseepage Berm Easement, the applicant must receive 
written approval of the request. Upon receipt of a request to construct any 
improvements or to use the Underseepage Berm Easement, the Monarch-Chesterfield 

Levee District shall forward said request to the U.S. Army Corps of Engineers (the 
((Corps") for review and comment. 

Q ·.(;Y.D-B�ts �KlD .agn:nnt\SECONO ADNOM TO LEVEE AGR 1.WPO 



EXHIBIT M TO SECOND ADDENDUM 

LEGAL DESCRIPTION OF THF CREEK PROPERTY 

SLAtS (ETAL) PROPERTY 
Locator No. 1 7U31 0048 

A TRACT OF I ANQ BEING PAE?T Ot= lOTS 1 fi iROUOI I 5 Of TI1E MERMAN FICKE 
ESTATE SUBDIVISION , U.S. SURVEYS 1 25 AND 2031 , TOWNSHIP 45 NORTH, RANGE 4 
EAST, ST. LOUIS COUNTY, MISSOURI.  AND BEING MORE PARTICULARLY DES CRIBED 
AS FOLLOWS : 

COMMENCING AT THE NORTHEAST CORNER OF A TRACT O F  LAND CONVEYED TO 
CHESTERFI ELD INDUSTRIAL INVESTORS, AS RECORDED IN D EED BOOK 7853, PAGE 
1 771  OF THE ST. LOUIS COUNTY, M I SSOURI RECORDS, SAI D POINT ALSO BEING ON 
THE SOUTH ERLY LINE OF CHESTERFI ELD AIRPORT (1 00 FOOT WIDE) ROAD ; 

THENCE SOUTH 00 DEGREES 1 9  M INUTES 53 SECONDS WEST, ALONG THE 
EASTE RLY LINE OF SAI D CH ESTERFIELD I NDUSTRIAL I NVESTORS TRACT, A 
D I STANC E  OF 1 71 8.78 FEET TO THE POINT OF BEGIN N I NG O F  TH E H EREI N  
D ESCRIBED TRACT; 

THENCE NORTH 83 DEG REES 22 MINUTES 1 6  SECONDS EAST, A DISTANCE OF 1 69. 1 0  
FEET TO A POINT; 

THENCE NORTH 83 DEGREES 42 MINUTES 59 SECONDS EAST, A DISTANCE OF 87.45 
F EET TO A POINT; 

THENCE N ORTH 79 DEGREES 09 MINUTES 1 5  SECONDS EAST, A D ISTANCE OF 1 92.07 
F EET TO A POINT: 

THENCE NORTH 79 DEGREES 25 M I NUTES 25 SECONDS EAST, A DISTANCE OF 1 06. 1 8  
FEET TO A POINT; 

THENCE N ORTH 8 1  DEGREES 1 6  MINUTES 52 SECONDS EAST, A DISTANCE O F  248.47 
F EET TO A POINT; 

THENCE NORTH 81 DEGREES 52 MINUTES 1 6  SECONDS EAST, A DISTANCE OF 33 1 .65 
F EET TO A POI NT; 

THENCE N O RTH 81 DEGREES 38 MINUTES 32 SECONDS EAST, A DISTANCE OF 27 1 .78 
FEET TO A POI NT; 

THEN C E  NORTH 75 D EGREES 44 M I N UTES 52 SECONDS EAST. A DISTANC E  O F  1 .09 
F E ET TO A POINT ON THE WESTERLY LIN E  OF A TRACT OF LAND CONVEYED TO 
ELI ZAB ETH J.  SHANDS, AS RECORD ED IN DEED BOOK 7857 , PAG E  903 O F  THE ST. 

Q \GKD-8MS\MCLD-.agrmnt\SECONO AONOM TO LEVEE AGR S.WPO M-1 



LOU I S  COUNTY, MISSOURI RECORDS , AND B EI NG THE WESTERLY LINE OF LOT 6 OF 
SAI D H E RMAN FICKE ESTATE SUBDIVISION : 

THENCE SOUTH 00 DEGREES 20 MINUTES 59 SECONDS WEST, ALONG SAID 

WESTERLY LIN E, A D I STAN CE OF 1 99.49 FEET TO A POINT; 

THENCE SOUTH 80 DEGREES 44 MINUTES 10 SECONDS WEST, A D ISTANCE OF 41 8.1 5 

THENCE SOUTH 81 DEGREES 1 6  MINUTES 52 SECONDS WEST. A DISTANCE OF 400.05 

FEET TO A POINT; 

TH ENCE SOUTH 79 DEGREES 25 MINUTES 25 SECONDS WEST, A D ISTANCE OF 1 02.35 

FEET TO A POINT; 

TH ENCE SOUTH 79 D EGREES 09 MINUTES 1 5  SECONDS WEST, A DISTANCE OF 1 99.81 

F E ET TO A POINT; 

THENCE SOUTH 83 D EGREES 42 MINUTES 59 SECONDS WEST, A D ISTANCE OF 288.52 
F EET TO A POINT ON THE AFOREMENTIONED EASTERLY LIN E  OF A TRACT OF LAN D 

CONVEYED TO CH ESTERFI ELD INDUSTRIAL I NVESTORS; 

THEN�E NORTH 00 DEGREES 1 9  MINUTES 53 SECONDS EAST, ALONG SAI D 
EASTERLY LINE, A D ISTANCE OF 206.36 FEET TO THE POINT O F  BEGI NNING, SAI D 

TRACT CONTAI N I N G  287,467 SQUARE FEET OR 6.599 ACRES. MORE OR LESS,  AS 
CALCULATED BY KEN NETH BALK & ASSOCIATES, INC. DURI NG FEBRUARY 1 998. 

Q IGK.D-BM'S'·MCLO �l\SECONO AONOM TO lEVEE AGR S.WPO M-2 



SHANDS PROPERTY 
Locator No. 1 7U34-00 1 2  

A TRACT O F  LAND B EING PART OF LOTS 6 AND 7 OF THE HERMAN FICKE ESTATE 
SUBD IVISION,  U. S. SURVEYS 1 25 AND 203 1 , TOWNSHIP 45 NORTH, RANGE 4 EAST, ST. 
LOU I S  COU NTY, MISSOURI , AND BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

CO M M ENCING AT THE NORTHEAST CORNER OF A TRACT OF ' At>IQ COM'JEYED TO 
RICHARD J. SLAIS, ET AL , . AS RECORDED I N  DEED BOOK 6842, PAGE 898 O F  THE ST. 
LOU I S  COU NTY, MI SSOURI RECORDS, SAID POINT ALSO BEING THE NORTHEAST 
CORN ER OF LOT 5 OF SAID HERMAN FI CKE ESTATE SUBDIVISION,  AND O N  THE 
SOUTH ERLY L INE OF CHESTERFIELD AIRPORT (1 00 FOOT WIDE) ROAD; 

THENCE SOUTH 00 DEGREES 20 MINUTES 59 SECONDS WEST, ALONG THE EASTERLY 
LINE OF SAID LOT 5, A DISTANCE OF 1 520.38 FEET TO THE POINT OF BEGINNI NG OF THE 
HERE I N  D ESCRIBED TRACT; 

THENCE NORTH 75 DEGREES 44 MI NUTES 52 SECONDS EAST, A DISTANCE OF 1 24.04 
FEET TO A PO I NT; 

THENCE NORTH 79 DEGREES 39 MINUTES 07 SECONDS EAST, A DISTANCE OF 4 1 4. 1 4  
F EET TO A POI NT; 

THENCE NORTH 77 DEGREES 01 MINUTES 45 SECONDS EAST, A DISTANCE OF 46.01 FEET 
TO A POINT O N  THE WESTERLY LINE OF A TRACT OF LAND CONVEYED TO VIRGINIA M. 
STONE AN D ELIZABETH WILLI, AS RECORDED I N  DEED BOOK 8603, PAGE 1 1 64 OF THE ST. 
LOU I S  COUNTY, MISSOURI RECORDS, AND BEING ON THE WESTERLY LI NE OF LOT 8 O F  
SAI D H ERMAN FICKE ESTATE SUBDIVISION; 

THENCE SO UTH 00 D EGREES 20 MINUTES 58 SECONDS WEST, ALONG THE WESTERLY 
LINE O F  SAID LOT 8, A DISTANCE OF 21 1 .70 FEET TO A PO INT; 

THENCE SOUTH 77 DEGREES 01 MINUTES 45 SECONDS WEST, A DISTANCE OF 1 .91  FEET 
TO A POINT; " 

THENCE SOUTH 79 DEGREES 39 MINUTES 07 SECONDS WEST. A DISTANCE OF 498.72 
FEET TO A POI NT; 

THENCE SOUTH 80 DEGREES 44 MINUTES 10 SECONDS WEST, A DISTANCE OF 80.97 
F EET TO A PO I NT ON THE AFOREMENTIONED EASTE�LY LINE OF LOT 5 OF THE HERMAN 
FICKE ESTATE SUBDIVISION; 

THENCE NORTH 00 DEGREES 20 M INUTES 59 SECONDS EAST, ALONG SAID THE 
EASTERLY LI N E  OF SAID LOT 5, A DISTANCE OF 1 99.49 FEET TO THE POINT OF 
BEG I NNING, SAI D TRACT CONTAINING 1 1 9,333 SQUARE FEET OR 2.740 ACRES, MORE OR 
LESS , AS CALCULA TEO BY KENNETH BALK & ASSOCIATES, I NC. DURING FEBRUARY 1 998. 

Q \GKD.BMS\MCW�.m-SECONO AONOM TO LEVEE AGR S.WI'O M -3 



VIRGINIA M. STONE AND ELIZABETH WILLI P ROPERTY 

1 7T1 1 0058 

A TRACT OF LAND BEING PART OF LOT 4 OF THE SUBDIVISION OF LUDWELL BACON'S 
ESTATE AN D PART OF LOTS 8, 9, AND 10 OF THE H ERMAN FICKE ESTATE 

SUBDIVISION,  I N  U.S. SURVEY 203 1 , TOWNSHIP 45 NORTH, RANGE 4 EAST. ST. LOU I S  
COU NTY, M ISSOURI,  AND BEIN G  MORE PARTICULARLY DESCRIBED AS FOLLOWS: 

COMMENCING AT THE INTERSECTION OF THE SOUTHERLY LIN E  OF OLIVE STREET 
(60 FOOT WIDE) ROAD WITH THE EASTERLY LINE OF A TRACT OF LAND CONVEYED 
TO ELIZABETH J. SHANDS, AS RECORDED IN DEED BOOK 7857, PAGE 903 OF THE ST. 
LOU IS COUNTY, MISSOURI RECORDS, SAID POINT ALSO BEING THE EASTERLY LINE 

OF LOT 7 OF SAID SUBDIVISION OF HERMAN FICKE ESTATE; 

TH ENCE SOUTH 00 DEGREES 20 MINUTES 58 SECONDS W.EST. ALONG SAID 

EASTERLY LINE, A DISTANCE OF 1 357.60 FEET TO THE POINT OF BEGINNING OF THE 
H ERE IN D ESCRIBED TRACT; 

THENCE NORTH 80 DEGREES 1 5  MINUTES 54 SECONDS EAST, A DISTANCE OF 1 9 1 .44 

FEET TO A POINT; 

TH ENCE ALONG A CURVE TO THE LEFT, HAVING A RAD I U S  OF 282 .00 FEET, THE 
CHORD OF WHICH BEARS NORTH 68 DEGREES 34 MINUTES 50 SECONDS EAST FOR 
A D I STAN CE OF 1 1 2.86 FEET, AN ARC DISTANCE OF 1 1 3.62 FEET TO A POINT; 

THENCE NORTH 58 DEGREES 29 MINUTES 20 SECONDS EAST. A DISTANCE OF 239.64 
F E ET TO A POINT; 

THENCE ALONG A CURVE TO THE RIGHT, HAVING A RADI U S  OF 8 1 3 .00 FEET, TH E 
CHORD OF WHICH BEARS NORTH 84 DEG REES 1 7  MINUTES 22 SECONDS EAST FOR 
A D I STANCE OF 670.63 FEET, AN ARC DISTANCE OF 691 .27 FEET TO A POINT. 

� 
THENCE SOUTH 74 DEGREES 1 1  MINUTES 43 SECONDS EAST, A DISTANCE OF 1 98. 1 9  
FEET TO A POINT; 

THENCE NORTH 81  DEGREES 08 MINUTES 1 3  SECONDS EAST, A DISTANCE OF 707.45 
F EET TO A POINT; 

THENCE NORTH 81 DEGREES 01 MINUTES 53 SECONDS EAST, A DISTANCE OF 44.98 

F E ET TO A POINT; 

ON THE WESTERLY LI NE OF A TRACT OF LAND CONVEYED TO VIRGIN IA M. STONE 
AND ELIZAB ETH WILLI ,  AS RECORDED I N  DEED BOOK 8603, PAGE 1 1 64 OF THE ST. 
LOU IS COUNTY, MISSOURI RECORDS. SAID POINT ALSO B EING ON THE WESTERLY 

LI N E  OF LOT 4 OF TH E SUBDIVISION OF JAMES LONG ESTATE; 

Q GKD-BMS\MCLO ,aumnt'SECONO A ON OM TO LEVEE AGR S. WPO M-4 



THENCE SOUTH 01 DEG REES 34 MINUTES 46 SECONDS WEST, ALON G  SAI D 
WESTERLY LIN E, A DISTANCE OF 205.21 FEET TO A POI NT; 

THENCE SOUTH 82 DEGREES 06 MINUTES 1 1  SECONDS WEST, A DISTANCE OF 1 79.55 
FEET TO A POINT; 

TH ENCE SOUTH 81 DEGREES 45 MINUTES 31 SECONDS WEST. A DISTANCE OF 500 .66 

THENCE NORTH 86 D EGREES 23 MI NUTES 23 SECONDS WEST, A DISTANCE OF 1 7  4.04 
F E ET TO A POINT; 

THENCE NORTH 75 DEGREES 33 MINUTES 03 SECONDS WEST, A DISTANCE OF 31 3.71 
F E ET TO A POINT; 

THENCE SOUTH 89 D EGREES 59 MINUTES 32 SECONDS WEST, A DISTANCE O F  134.44 

F EET TO A P O I NT; 

THENCE SOUTH 74 DEGREES 56 MINUTES 06 SECONDS WEST. A DISTANCE O F  1 45.38 
F E ET TO A P O I NT; 

TH ENCE SOUTH 40 DEGREES 25 MINUTES 59 SECONDS WEST, A DISTANCE OF 62.56 
F EET TO A POINT; 

THENCE SOUTH 62 DEGREES 38 M I NUTES 06 SECONDS WEST, A DISTANCE OF 382.67 
FEET TO A POI NT; 

THENCE SOUTH 77 D EGREES 01 MINUTES 45 SECONDS WEST, A DISTANCE OF 296.65 
FEET TO A POINT ON THE AFOREMENTIONED EASTERLY LI N E  OF SAID ELIZABETH J. 
SHANDS TRACT: 

THENCE N O RTH 00 DEG REES 20 MINUTES 58 SECONDS EAST, ALONG SAI D 
EASTERLY L I N E, A DISTANCE O F  21 2.63 FEET TO THE POINT O F

, 
BEGINN ING , SAID 

TRACT CONTAI NING 429,640 SQUARE F EET OR 9.865 ACRES, MORE OR LESS, AS 
CALCU LATED BY KENNETH BALK & ASSOCIATES, INC. DURI N G  MARCH 1 998. 

Q '.GK0-8:-IS\MCLO �t\SE.CONO AONOM TO LEVEEAGR S WPO M -5 



EXHIBIT J 
Permanent Underseepage Berm Protective Restrictions 

Execution Copy 
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JANICE M. HAMMONDS, RECORDER OF DEEDS 
ST. LOUIS COUNTY MISSOURI 

41 SOUTH CENTRAL, CLAYTON, MO 63105 

TYPE OF 
INSTRUMENT 

RESTR 

GRANTOR 
MONARCH CHESTERFIELD LEVEE 

DISTRICT 

TO GRANTEE 

PROPERTY 
DESCRIPTION: 

CHESTERFIELD COMMONS LOT 7 PB 438 PG 554 

Lien Nwnber Notation Locator 

NOTE: J, the undersigned Recorder of Deeds, do hereby certify that the infonnation shown on this Certication Sheet as to the TYPE OF 
INSTRUMENT, the NAMES ofthe GRANTOR and GRANTEE as well as the DESCRIPTION ofthe REAL PROPERTY affected 
is furnished merely as a convenience only, and in the case of any discrepancy of such infonnation between this Certification Sheet 
and the attached Document, the A TI ACHED DOCUMENT governs. The Recorder's official Grantor/Grantee indices are created from the 
infonnation contained in the actual Document attached hereto. Only the DOCUMENT NUMBER, the DATE and TIME of filing for record, 
and the BOOK and PAGE of the recorded Document is taken from this CERTIFICATION SHEET. 

RECORDER OF DEEDS DOCUMENT CERTIFICATION 

STATE OF MISSOURI ) Document Number 

ss. 409 
COUNTY OF ST. LOUIS ) 

l, the undersigned Recorder of Deeds for said County and State, do hereby certify that the following and annexed 
· instnunent of writing, which consists of 6 pages, (this page inclusive), was filed for record in my office 

on the 21 day of February 2001 at 1 1  :24 AM and is truly recorded in the book and 
at the page shown at the top and/or bottom of this page. 

In witness whereof I have hereunto set my hand and official seal the day, month and year aforesaid. 

Deputy Recorder 

N.P. 

N.P.C 

N.N.C. 

N.N.I. 

Mail to 

Destination code: 

�f?. �� ReCorder of Deeds 

St. Louis County, Missouri 

RECORDING FEE $30.00 
(Paid at the time of Recording) 
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PERMANENT UNDERSEEPAGE BERM PROTECTIVE RESTRICTIONS 

CHESTERFIELD, MISSOURI 

THIS PER!ltANENT UNDERSEEPAGE BERM PROTECTIVE RESTRICTIONS effective as of 
the \ lo day of 0tV1\JO}('i , 20 J!l, are hereby imposed by MONARCH­
CHESTERFIELD LEVEE DISTRICT (the "District") and accepted by THF CHESTERFIELD 
DEVELOPMENT, L.L.C.  and THF CHESTERFIELD DEVELOPMENT TWO, L.L.C . ,  both 
Missouri limited liability companies (both referred to as "THF"), and the CITY OF 
CHESTERFIELD , MISSOURI (the "City") . 

1 .  Contemporaneously with the recording of this instrument, the District has joined in the 
execution of the subdivision plat of Chesterfield Commons recorded in Plat Book 438 -r/' .;. at Page 554 of the real estate records of St. Louis County , Missouri (the 0Subdivision 
Plat") and consented to the dedication of RHL Boulevard, THF Boulevard and Edison 
A venue as shown on the Subdivis�on Plat (collectively the "Roads") . 

2. As referenced in script of the Subdivision �lat, the portions of the Roads located to the 

'-� South of Lot 7 of Chesterfield Commons are located on an underseepage berm owned 
or controlled by the District (the "Underseepage Berm") , and such portions of the 
Roads are subject to the following protective restrictions : 

23028600\ v-I 

A. The City and THF will not use the portions of the Roads running over the 
Underseepage Berm, or allow the portions of the Roads running over the 
Underseepage Berm to be used by any person, in any manner that would alter, 
diminish, damage or interfere with the District or the Underseepage Berm. 
Notwithstanding the foregoing, the District has approved the construction and use 
of the Roads in the areas shown on the Subdivision Plat as public roads. 

B .  The City and THF will not perform, or allow any person to perfonn, any 
excavation, penetration or exploration on the Roads which extends below the 
surface of the Underseepage Berm by more than one foot. 

C .  The City and THF will not remove, or allow any person to remove, any material 
from the Underseepage Berm. 

D. The City and THF, at its own expense, may add fill over and above the surface of 
the Underseepage Berm at any time. 

E. Subject to obtaining a written permission as required in the next subparagraph, the 
City and THF may use the Underseepage Berm generally for the following 
purposes: farming , parking lots and roadways . 

F. Requests to construct any improvements or to use the Underseepage Berm for any 
purpose, including those uses provided for in the preceding subparagraph, shall be 

C-1 



subject to review and approval of the District prior to initiating any construction of 

the proposed improvements on, or use of, the Underseepage Berm, which approval 
shall not be unreasonably withheld. Prior to initiating any construction of proposed 
improvements or use of the Underseepage Berm, the applicant must receive written 

approval of the request . Upon receipt of a request to construct any improvements 
or to use the Underseepage Berm, the District may forward said request to the U . S .  
Army Corps o f  Engineers for review and comment . A s  o f  the date o f  this 
instrument, the District has approved the consttuction and use of the Roads in the 
areas shown on the Subdivision Plat as public roads . 

3 .  The protective restrictions contained herein shall run with the land making up the 
Roads and shall be binding upon and shall inure to the benefit of the respective successors 
and assigns of the District and the City. Either the District or the City may specifically 
enforce the protective restrictions imposed by this instrument. The protective restrictions 
may not be abrogated, modified, rescinded or amended in whole or in part without the 
prior written consent of the District and the City, or their respective successors or assigns . 

This instrument may be executed in any number of counterparts, each of which shall be an 
original , and all of such counterparts together shall be deemed to constitute one original 
agreement . If any term or provision of this instrument, or the application of it to any 
person or circumstance, shall to any extent be invalid and unenforceable, the remainder of 
this instrument , or the application of such term or provision to persons or circumstances , 
other than those as to which it is invalid or unenforceable, shall not be affected thereby , 
and each term and provision of this instrument shall be valid and shall be enforced to the 
extent permitted by law. This instrument is governed by the law of the State of Missouri . 
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IN WITNESS WHEREOF, the District has executed these Restrictions as of the date first 
above written. 

MONARCH-CHESTERFIELD LEVEE DISTRICT 

By : �..._
-
�� 

Nrune: __ ·=o���J�· i�d����- �Wu�,M�'�·n�------------
Title: fw-1}, 4_;q('. D: v=<L+ pv' 

... (SEAL) 

STATE OF MISSOURI ) 
) ss. 

CQUNTY OF ST . LOUIS ) 
On this 3/l � day of Q� , 20d__, before me appeared 

� e .. �� ' to me personally known , who , being by me duly 
sworn, did say that@lshe is the �� � of the Monarch-Chesterfield 
Levee District, a political subdivision established under the laws of the State of Missouri, and said 
official acknowledged that he/she executed this instrument on behalf of the Monarch-Chesterfield 
Levee District and said official acknowledged said instrument as the free act and deed of the 
Monarch-Chesterfield Levee District . 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal in the 
County and State aforesaid on the day and year above written. 

Notary Public 
My Commission Expires : 

23028600\ v ·l 



IN WITNESS WHEREOF, THF has executed these Restrictions as of the date first above 
written. 

THF CHESTERFIELD DEV LOPMENT, 
L.L.C., a Missouri limited 'ab lity company 

By: 
Michael H. Staenberg, Manager 

Date: '{vi o i  

STATE OF MISSOURI ) .JI, � ) ss. 
COUNTY OF ST. LOUIS ) 

THF CHESTERFIELD 
TWO, L.L.C., a Misso . 1i 

/ 
company 

By:---------1----J.:.__­
Michael H. Staenberg, Mana r 

Date: __ .J-Jl /L-....l!.'k:::-.J/�o�\.__ ___ _ 

On this J, �day �a..u.t� , r2.oOf , before me personally appeared Michael H. 
Staenberg, to me persona�wn, wh , eing by me duly sworn, did say that he 1s the Manager of 
THF Chesterfield Development, L.L.C., a Missouri limited liability company, and THF Chesterfield 
Development Two, L.L.C., a Missouri limited liability company, and said Michael H. Staenberg 
acknowledged that he executed this instrument on behalf of said limited liability companies, and said 
Michael H. Staenberg acknowledged said instrument as the free act and deed of said limited liability 
companies. 

In Testimony Whereof, I have hereunto set my hand and affixed my notarial seal, the day and 
year first above written. 

My commission expires: � ( :J... 'J( o3 

Q:\GKD·BMS\CONVER'I\MCLD\THF\BERM I.OOC 

.JACQUBLJNBO.JACOBS 
Notary Public-NOiaiJ Seal 

STATBOPMISSOURI 
St. Charles County 

My Commission Expires: Sept. 29. 2003 



.l ;  .... 

IN WITNESS WHEREOF, City has executed these Restrictions as of the date first above 
written. 

CITY OF CHESTERFIELD, MISSOURI 

By: �4fl;,- ' )  
Name: i'l/cfM�L- 6-, �rJ tr:' 
Title: e, ·ry /J.zJ ,f11J ;J;..:rr12-IJ--::rl.J/L 

(SEAL) 

STATE OF MISSOURI ) 
) ss . 

COUNTY OF ST. LOUIS ) 
On this /{; 111 day of �f/iJVl41L-l( , 201l_t before me appeared 

)111 C #'l1:1:fz, a- - /lb1tit-1 Jt) er , to me personally known, who, being by me duly 
sworn, did say that hef* is the 0) ry )t D i'r}1 w ,  � 1 u )� -ro k, of the City of Chesterfield, 
Missouri � a political subdivision established under the laws of the State of Missouri; and said 
official acknowledged that he/she executed this instrument on behalf of the City of Chesterfield, 
Missouri and said official acknowledged said instrument as the free act and deed of the City of 
Chesterfield. Missouri . 

Q:\GKD-BMS\CONVERT\MCLD\THF\BERMl.DOC 

Notary Public 
My Commission Expires :  

M.Ai:.fl-H. L �,;.t:AfJ:.Y 
NOI'ARY PtJJ!UC�f.l"'fE O'FM.!SSOU?J 

ST. LOU5C01JNTi' 
MY COMMISSJON EXP MAY 11,2001 
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JANICE M. HAMMONDS, RECORDER OF DEEDS 
ST. LOllS COUNTY MISSOURI 

41 SOUTH CENTRAL, CLAYTON, MO 63105 

TYPE OF 
INSTRUMENT GRANTOR TO GRANTEE 

ESMT CHESTERFIELD DEVELOPMENT TWO MONARCH CHESTERFIELD LEVEE DIST 
L L C 

PROPERTY 
DESCRIPTION: 

JAMES LONGS EST LOT 3 THRU 5 

Lien NUrn.ber Notation Locator 

NOTE: I, the undersigned Recorder of Deeds, do hereby certify that the infonnation shown on this Certication Sheet as to the TYPE OF 

INSTRUMENT, the NAMES of the GRANTOR and GRANTEE as wen as the DESCRIPTION of the REAL PROPERTY affected 
is furnished merely as a convenience only, and in the case of any discrepancy of such infonnation between this Certification Sheet 
and the attached Document, the ATTACHED DOCUMENT governs. The Recorder's official Grantor/Grantee indices are created from the 
infonnation contained in the actual Document attached hereto. Only the DOCUMENT NUMBER, the DATE and TIME of tiling for record, 
and the BOOK and PAGE of the recorded Document is taken from this CERTIFICATION SHEET. 

RECORDER OF DEEDS DOCUMENT CERTIFICATION 

STATE OF MISSOURI ) Document Number 

ss. 1 ,090 
COUNTY OF ST. LOUIS ) 

I, the wtdersigned Recorder of Deeds for said County and State, do hereby certify that the following and annexed 
instrument of writing, which consists of 4 pages, (this page inclusive), was filed for record in my office 
on the 29 day of March 2000 at 04:36 PM and is truly recorded in the book and 
at the page shown at the top and/or bottom of this page. 

Ia witness whereof I have hereunto set my hand and oftieial seal the day, month and year aforesaid. 

Deputy Recorder 

N.P. 
N.P.C 
N.N.C. 
N.N.I. 

Mail to 

Destination code: 

�f?"Hwm� 
ReCOrder of Deeds 

St. Louis County, Missouri 

RECORDING FEE $24.00 
(Paid at the time of Recording) 

B-12494 P-0494/0497 
is Page 
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DRAINAGE FACILITY EASEMENT 

TO WHOM IT MAY CONCERN: 

KNOW ALL MEN BY THESE PRESENTS: That THF CHESTERFIELD DEVELOPMENT. 
L.L.C . .  a Missouri limited liability company and THF CHESTERFIELD DEVELOPMENT TWO, 
L .L .C , . a Missoun l imited liab il ity company (together referred to as the ��Gra ntor"), for and in 
consideration of the sum of One Dollar ($1_00) and other valuable consideration to Grantor, paid 
by the Monarch-Chesterfield Levee District. a Missouri statutory levee d istrict (the "Grantee''), 231 
S. Be miston, 81" Floori Clayton. M issouri 631 05 . the receipt of which is  hereby acknowledged, does 
hereby give, grant, extend and confer on the Grantee the right to bui ld and maintain a sewer or 
drainage related improvements, including storm water improvements and all appurtenances 
thereto, legally described on Exhibit A hereto and depicted on Exhibit B hereto, both exhibit A and 
Exhibit B made a part hereof, -and to use such additional space adjacent to the easement so 
granted as may be required for working room during the construction, reconstruction, maintenance 
or repair of the aforementioned sewer or drainage related improvements, including storm water 
improvements and all appurtenances thereto. Grantee shall have the right, but not the obligation . 
from time to time to enter upon said premises to construct, reconstruct, maintain or repair the 
aforesaid sewer or drainage related improvements, including storm water improvements and all 
appurtenances thArAto, and may assign its rightg herein to the State, County, City, or other political 
subdivisions of the State of Missouri. The easement hereby granted is a non-exclusive easement 
and Grantor retains all rights in easement area, except to the extent said rights interfere with or are 
inconsistent with the easement granted hereunder. The easement hereby granted is irrevocable 
and shall continue forever. 

tN  WITNESS WHEREOF. the Grantor has executed this Dra1nage Facility Easement 
effective this _]J_Jtoay of '" , 'kt•.R . 

By: 
Michael H. Staenberg.  Manager 

Date: '(!}-at(..."' 'l.. <t , )...OCO 

STATE OF MISSOURI 

COUNTY OF ST. LOUIS 

} 
) ss . .  

) 

• ·  .. �...._, . .....,. .... ..  , 
'r'TARY SEA� · 

.•• ._ . ·;� �-�mas, Not ( 
.,...,.. � t St t ., 
�aiMt j''Un y, , a e r  M. 

On this � day of �k.. , ·2oz5l) . before m��rsoh�YI}i -�b-��.�fed Micha;l H. 
Staenberg, to me personally known, who, being by me duly sworn, did say that he is the Manager 
of THF Chesterfield Development, L.LC., a Missouri limited liability company, and THF Chesterfield 
Development Two� L.LC., a Missouri l imited liabil ity company, and said Michael H. Staenberg 
acknowledged that he executed this instrument on behalf of said l imited liability companies� and 
said Michael H. Staenberg acknowledged said instrument as the free act and deed of said Hmited 
l iability companies_ 

� V V I  
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VOLZ 

January 27, 2000 CF 

Engineers 
Land Planners 
Land Surveyors 

5933 South Highway 94, Suite 201 

St. Charles, Missouri 63304-561 1  

314-939·51 55 

31 4-939-5138 FAX 

Re: Chesterfield Valley Stormwater 
Easement - East Tract 

5259- 1 8  

A tract of land being part of Lots 3, 4 and 5 of the Subdivision of James Longs Estate, in U.S . Survey 
A03 1 ,  Township 45 North - Range 4 East, St. Louis County, Missouri and being more particularly 

described as: 

Commencing at the intersection of the East line of property conveyed to THF Chesterfield Development, 
L.L.C. by deed recorded in Book 1 1684� Page 1 1 38 of the St. Louis County Records with the South right 
of way line of Old Olive Street Road, 60 feet wide; thence South 01  degree 36 minutes 59 seconds West 
380.05 feet along said East line of property conveyed to THF Chesterfield Development, L.L.C. to the 
actual point of beginning of the tract herein described; thence North 8 1  degrees 03 minutes 1 1  seconds 
East 96. 13 feet to a point; thence North 87 degrees 42 minutes 20 seconds East 38 1 .93 feet to a point; 
thence North 88 degrees 02 minutes 58 seconds East 808.66 feet to the West line of a Stormwater Control 
Easement conveyed to the Metropolitan St. Louis Sewer District by deed recorded in Book 7985, Page 
42 1 of the St. Louis County Records; thence South 09 degrees 58 minutes 20 seconds West 1 1 5.00 feet 
along said West line of the Stonnwater Control Easement granted to the Metropolitan St. Louis Sewer 
District to a South line of property conveyed to THF Chesterfield Development, L.L.C. by deed recorded 
in B ook 12208, Page 2329 and Book 1 2208, Page 2334 of the St. Louis County Records; thence 
Westwardly along said South line of property conveyed to THF Chesterfield Development, L.L.C. the 
following courses and distances: North 85 degrees 00 minutes 03 seconds West 96.27 feet, South 88 

degrees 51 minutes 04 seconds West 100.02 feet, South 87 degrees 42 minutes 21 'seconds West 89.00 
feet, South 88 degrees 02 minutes 58 seconds West 500.04 feet, South 87 degrees 42 minutes 20 seconds 
West 375.8 1 feet and South 8 1  degrees 03 minutes 1 1  seconds West 1 08.97 feet to said East line of 
property conveyed to THF Chesterfield Development, L.L.C.; thence North 01 degree 36 minutes 59 
seconds East 1 0 1 .72 feet along said Bast line of property conveyed to THF Chesterfield Development, 
L.L.C.  to the point of beginning and containing 2.952 acres according to calculations by Volz, Inc. during 
January. 2000. 

· 

5259-18/lgcf012700EastTract 
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Map of West End Project Area 
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RECREATION LICENSE AGREEMENT 

THIS RECREATIO N  LICENSE AGREEMENT ("Agreement") is mad e  and entered 
into thi s day o f  , 200 1 ,  b y  and between MONARCH-CH ESTERFIELD LEVEE 

DISTRICT ,  a organ ized pursuant to Chapter _ o f  the Revised Statutes 
of Missouri 1 994, ,as amended, located at , Chesterfield, Missouri 63005 

("Levee District") and the CITY OF C H ESTERFI ELD, MISSOURI , a city of the third c lass located at 
1 60 5 2  Swingley Ridge Road, Chesterfield,  Missouri 63005 (" City,) .  

Recitals 

A. The Levee D istrict has acqu ired and wi l l  continue to acquire property interests 
p ursuant to Section 2 46.283 o f  the Revised Statutes of Missouri 1 994,  as mnended,  or by 
condemnation or other means within the Missou ri River flood p lain generally bounded to the east 
and south by a five-n1i le  length of Interstate 64/U.S.  40, on the north and west by the M i ssomi 
Riv er,  on the west b y  Eatherton Road and the Missouri River and on the south b y  St.  Louis 
Southwestern Railroad tracts ("Chesterfield Valley Area") . 

B .  The Levee D istrict and the City entered into an Amended and Restated 
Intergovernmental Cooperation Agreement, dated , 200 1 (the 
"Intergovernm ental Cooperation Agreement")� whereby the Levee District agreed to construct 
and m aintain certain stormwater and levee related i tnprovements in the Chesterfi eld Valley Area 
in return for reimbursen1ent by the City of el igible costs and expenses s et forth in the 
Intergovernmental Cooperation Agreetnent. 

C. As p art of the Intergovernmental Cooperation Agreement, the Levee D istrict 
agreed to grant to .the City a recreation license to use a portion of the property (the �'License 
Area") n1ore particularly described i n  Exhibi

.
t A hereto for recreational purposes not inconsistent 

with the Levee District ' s  interest in or use of the License Area (the "License") . 

NOW, THEREFORE, in consideration o f  the mutual covenants and pron1ises contained 
herein the parties hereto agree as fol lows: 

1 .  The Levee District hereby conveys and confirms to the City a perpetual non-
exclusive right, privilege, and License, in, over, through, upon and across the Li cense Area set 
forth in Exhibit A hereto .  

2. The Levee District shall permit the City to use the License Area which has been 
p aved by the District as a roadway for pedestrian and no�-motorized vehicular i ngress and egress 
(th e "Bike Path") provided that any s uch use by the City shall not be inconsis tent with. the Levee 
Di s trict ' s interest in or use of the License Area. 



3 .  The Levee District further grants to the C ity the right to construct, at the C ity ' s  
so l e  cost and expense, a B ike Path along those sections o f  th e Licens e  Area where the Levee 
District has not constructed a roadway; provided that, where feasible,  the Levee D istrict shall 
have vehicular access to the B ike Path constructed by the C ity. The City shall construct, at its 
sole cost and expense, gates or barriers on the License Area or on property owned by the City to 
prevent vehicular ingress and egress to the Bike Path. The Levee Di strict shall have copies o f  
keys o r  any other dev ice necessary to obtain access through the gates. 

4. The City has submitted and the Levee Di strict has approved concept s ite plans for 
the Bike P ath entitled , by , dated 
_________ (the '�Plans,) , attached hereto as Exhibit B .  Prior to any material 
changes to the P lans, the City shall submit to the Levee D istrict for its review a copy of any 
mod i fications to the Plans . The Levee District shall have thirty (30) days from receipt of the 
modi fied P lans to prov ide written notice to the City that i t  has approved or rej ected the 
modi fications, provided that any rej ection shal l  state with specificity the reasons th erefore. The 
Levee District agrees that i t  'wi ll not unnecessarily  withho ld approval of any modifications . 

5 .  Prior to commencement o f  construction by the City, the City shal l del iver to the 
Leve e  District evidence reasonably satisfactory to the Levee District, that the City h as a pol icy of 
general l iability insurance insuring the City against l i abi l ity o f  bodily injury, property damage 
and personal injury arising out o f  the construction, use or  operation of a Bike Path by the City in 
customary amounts sufficient to insure the City against claims ari sing therefrom. All  such 
pol icies of insurance shall name the Levee D istrict as an additional insured . 

6. The Levee D istrict agrees to repair or rei mburse the City for any dam age to the 
B i ke Path as a result  o f  the use of the Bike P ath by the Levee District, except to the extent that 
such damage occurs in connection with the etnergency use o f  the B ike P ath . In the event of 
damage which i s  not emergency related, the Levee District shall not i fy the City immediately and 
shall either (i) agree to repair, or to commence to repair in the event that such repairs cannot b e  
completed with i n  t h e  time period set forth herein, any d amage to t h e  Bike P ath in accordance 
with the Plans and any modifications thereto within five (5)  d ays of the occurrence o f  the 
damage or (ii) reimburse the City for �11 reasonable expenses incurred in restoring the Bike Path 
to i ts condition immediately prior to the occurrence of the d amage. If the Levee District fails to 
repair the damage within said 5 day p eriod, the City shal l have the right to undertake the repairs 
and the Levee District shall be responsible for reimbursing the City for the reasonable costs 
thereof. 

7 .  The C ity and the Levee D istrict shall pay when due al l val id  claims for l abor and 
m aterial furnished to the License Area. Neither the Leve e  District nor the City shall create, 
permit or suffer, and shal l  promptly  d ischarge and satisfy o f  record or bond against, any lien, 
encmnbrance, charge or other ri ght or interest which shall be  or become a lien,  encumbrance or 
charge against the License Area, or any portion thereo f, save and except for those l iens, 
encun1brances, charges or security interests or other rights or  i nterests consented to in wri ting b y  
the other, o r  those m ortgages, assignments o f  rents, assignments o f  leases or other mot1gagc 



documentation placed thereof b y  the Levee District in finanping the acquisition or construction 
of the License Area. 

8. To the extent not othenvis e  prohibited by law and to the extent o f  the C ity and 
Levee D istrict ' s  liabi l i ty under S ection 53 7.6 1 0  o f the Reyised Statutes of M is souri 1 994,  as 
amended� the City covenants and agrees to inde1nni fy and hold the Levee District and the Levee 
D istrict ' s officials,  agents and employees and representatives harmless from any and al l claims 
aris ing from or relating to this License or the use of the Bike P ath by third p arties; provi ded 
however, the City shall not indetnnify the Lev ee District from c laims arising from the gross 
negli gence or wi l l ful  misconduct of the Levee District. 

9. In the event that either party materially defaults in the performance of the 
covenants contained in this Agreement, the non-defaulting party shal l deliver notice to the 
defaulting party at the address first provided above or such other address as shall  be requested by 
the parti es and which notice shal l stat e  the nature of the default .  The defaul ting p arty shall have 
thirty (30) days in which to cure the default, or commence to cure the default i f  said default  
cannot b e  cured within the thirty (30) d ay p eriod. If  the defaulting party fai l s  to cure or  
commence to cure the default within the t ime p eriod herein provided, then the non-defaulting 
p arty may terminate this Agreement in addition to all  oth er remedies at l aw or in equity, 
including specific  p erfonnance.  

9. The "Effective Date'' of this  Agreement shall b e  the date upon which it is  
accepted b y  the last party to execute s ame. 

1 0 . This instrument and the  attached Exhibits A and B, col lectively constitute the 
entire Agr eement b etween the Levee D istrict and the City, and no other pr01uises or 
representations shal l b e  binding unless made in writi ng and si gned by the p arties.  The exhibits 
attached to this Agreement are made a p art hereo f by this reference. 

1 1 . This Agreement shall run with the l and and shall be b inding upon and inure to the 
b enefit of the parties hereto and their respective s�ccessors and assigns. 



IN WITNES S WHEREOF, the parties hereto have caused these presents to be ex ecuted 
in multip le  counterparts, each of which shall have the force and e ffect of an original. 

!VlONA RCH-C H ESTERFIELD LEV EE D ISTRICT 

By: 
Name: 
T itle: ---------------------------

STATE OF MISSOURI ) 
) ss .  

COUNTY OF S T .  LOUIS ) 

On this __ day 200 1 , before me, a Notary Public in and fore 

said State, personally appeared , to me p ersonally known, who, 

b eing by me duly sworn, d i d  s ay th at he is the of the Monarch-

Chesterfield Levee District and that said instrument was signed on behal f of said Monarch­
Chesterfi�ld Levee D istrict b y  authority o f  its Board of Directors, and he acknowledged said 
i n strument to be the free act and deed of said Monarch-Chesterfield Levee District 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my o fficial seal 
i n  the County and State aforesaid, fue day and year first above written . 

Notary Public 

SEAL 

My Commission expires : _ 



CITY O F  CH ESTERFIELD, l\tliSSOURI 

B y: 
Name:  
Tit le :  

STATE OF MIS SOURI ) 

)SS.  

COUNTY OF ST. LOUIS ) 

On this  day of , 200 1 ,  before me, a Notary Publ ic in and fore 
said State, personally  appeared , to me personally known, who, 
being by me d u l y  swmn, did say that he is  the City Administrator of Chesterfield , Missouri, a 
ci ty of the fourth class and that said instrument was signed on behalf o f  said City by authority o f  
i t s  City Council ,  and he acknowledged said instrument to be the free act and d eed o f  said City. 

IN WITNESS \VHEREOF, I have hereunto set my hand and affixed my o fficial seal on 
the d ay and year first above written, in the County and S tate aforesaid . 

Notary Public 

S EAL 

My Commission expires : 
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PLANS AND SPECIFIC ATIONS 



EXHffiiT H-1 
Legal Description of the Moore Parcel 
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EXH I B I T H- 1 
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A ' t c a c t  o f  l a n � b e tng p � r t o t  o .  6 .  S u r ve y  1 0 2 ,  Tow ns h i p 4 5  No L t h , 
Ra n g e  J E a s t ,  S t . Lou i s Cou ('ltY t K i e a o u r 1  a nd be t ng mo L e  p a t' ticu l a c ly 
d e � cc i b a d  a s 1 Beg i n n i ng nt a po in t  on th e N o r t h  1 1 n e  o f  U .  � - H i g h w a y 
� 0 ; � B i d  b eg {nn i ng p o i n t P e i ng d i � t � � t  No r th 6 4  d e g r e ea o a  m t nu t e G  ll 
a e c o n d a  Ha� t 5 7 2 . 1 7 fe e t from th e i n t e � a e c t t on o r  s a i� Nor th li ne of 
u. s .  H i g hway 4 0  �i th tho We s t  line of p � o p o r ty now or f o rrno r1y o f  
Be r th a  � .  F i a k  ns a e a c c i be �  i n  th e �oe� � e ca � de a  i n  Boa x 57 2 1  pag e 
2 5 3  a t  the S t . Lou i s  C o u n ty � e cora � , t h e n c a  Wes twa rd ly a lo ng tho 
No r t h line of u .  s .  Hi gh� ny a sw Nor th 8 4  d09 t C e 6  0 8  � i nu te G  ll 
s e c o n d s  W e s t  4 3 0 . 4 2  f a o t  ana �or t� " 1 1 � eQ r oee  �7 � i nu to n 1 2  flc aond a 
Wes t 7 6 . 3 0 f e e t  to a po i n t ;  th e nce Nor th 11 a a g r e e e  5 6  rn inutea Q O  . 
6 o c o n d s  \'l C! S t  l :l3 5 . 0 4 f e a t  to a po i n t ;  thence Nor th 6 8  d e g t e � :s  0 0  
m i n u t e s  O Q  G a co n d s  Ea� t 4 8 ( . 0 2 te e t  tP a po i n t J  � enoe Sou th 11 
a � g r e e 6  5 6  mi nu t e s  00 B e oond a Eae t  l 4 a 2 . 1 4  f e et to th e p oi nt o f  
beg i n n i ng a cco r d i ng t o  a sutvey P Y  Vo �� Kng i o e a r i ng & Survey ing , I nc . 
D e c em b e r  2. ,  1 9 6 1 .  

Sub j e c t  to e a p ement� and r o a t� i c t i o n a  o f  reco r d , i f  any . 

P a r c e l  2. 

A tr a c t o f  land be ing pa r t  of D .  S .  S u r v e y �  1 0 2  and 3 1 1  in Tow n s h i p  
4 5  ' N o r th Range 3 E a a t , S t .  Lou i a  cou nty , H i � r.w u r t  llnd bc:: l n9 m o re 
p a r t i cu l a r l y deGcr ibed a� : Eeg i nn i ng 4 t  a po i n t  on tp e Nor th 
r.i g h t - o f - w qy line o f  M i s a au t: i  S t a to f:li � h w ay 4 0 TRi Gnid he� l n n i ng 
po t n t  b e i ng the in t e r s e c t i o n o f  the l i n e d i v id ing Lata 2 and ) o f  the 
6u pq i v i � i on cf Lo t �  l and 2 of the � t cho l o �  �ue ll e r  Es tate � ith a a i d  
c i � h t - o f - way lin e , th e n ce No r thv a r d �y·  n long a a i d  d iv l� i ng Line Nor t h  
1 2  d e g c e e a 1 6  mi nutea 3 0  pnccnd G W a :s �  5 4 4 . 5 4 t e o t t o  a p o i nt ; a � i d  
p o i n t  be i ng a t  th e toe o f  a levee : th ence �a� twa r o ly along sa io �ae 
o f  the l a voo the fo llolling cou r- B o s anq a i� tanoe6 ; Nor th ?6 d eg r e e s  
46  mi n u t e s  Eas t 8 9 5 . 5 0 feet ( Nor th 6 9  d � g r e e �  4 6  m i nu t e s  Ea s t  4 � '1 . 0 5 
f e e t  n n o No r th 6 8  c eg r e e &  0 0  ro t nu t e 5  E� a t  1 0 6 . 5 7 f e e t to a p o i n t ; 
t h e nce 6ou th ll deg r e e s  56 m t nu tea Ea s t  1 2 3 5 . 0 4  fee t to n po int on 
t h e a f o r e s a i d  Ho � th l i ne! of Mia aou r i  S ta to Hi ghway 4 DTR; th ende 
W es twa r d ly along e a i d  No t th line the fo�l. � i ng co u r ses an4 
d ts t a n c es :· No r th 1'1 Q flt;lt:'eeG 57 td lll.l t o :l  12 a e concl e  W e s t  1.1 3  0 .  72 f e e t  1 

No r t h 9 4  deg rees o a  minubul U saconQ:l We s t  3 0 0 . 0 0 f e e t  anq Sou th 8 7  
d eg r e e � 3 8  mt nu to� � 0  aecanqs wa�t 1 7 4 . 4 8 f e et t o  t n e  po i n t o f  
beg i n n i n g  acco ra i ng t o  a survey by Volz Eng ineer ing & SU( Vey ing , I nc . 
S ub j e c t  to e a 5eme n t s  an4 r e a t r i c t l o n &  o f  re cor4 , if any . 

P a r ce l  3 

h t r ac t  o f  land pe ing par t of Lot 3 at the a ubd iv in � on o f  Lots 1 Ahd 
2 c f  P a r t i t io n  of N!chol as Mua ller Bntate , i n  U . S .  Sur v ey 371 , 
Tow n a h  i p  4 5  Not th - Range 3 �aat t S t.. Lou ie County t Mi t� sour i ,  anq 
be tng ma c e  · � a r t1 cul arly Q Q � c r i bed �G : 

Be- i nn i ng at th e inter: sec tion of th e Eas t li
.
na ot l'i � i CS  �o t:. 3 wi th the 

No� th l i ne o f  · M i a s our i S ta te .HighwaY. 4 0  TR. ae e s tabli�hed PY parce l . · 
t a K � n  tn cauee & 2 9 0 8 6 0  of th e ctrcu it • Cou r t  of a t .  tou i� Coun ty i. a a �d 
p o i n t  be i ng a lso the south�e s t  cor n e � o f  prop e r ty co n v e y e d  to p o r o thy 
M a � a f f ey Moo r e  py d e a Q  r a cor�ed in aqok 7 5 0 9 1 rag a 5 9 2  o f  the � t . 
Lou 1 5  C o u n t y Reco rd::J ; th � nce Wel'! twa·ta ly along o a i d  No r t)l l i ne o f  
M i � s o u r i  S t a te H i gh � ay 4 0  T R  South a 7  q e g ( o e e  3 9  m i nu te �  � Q  a e c p nq G 
� e ! �  4 4 6 . 9 3 f e e t to a p o i n t ; thenca No r th 1 2  d e g r e e G  1 6  m1nu tee J O  

. .  �f<r'\ i  ;u· _, rPi3? 
(lr:t:1. ( aU . :,C. O  

t' .  ( J  ll l 



EXH IB I T  H- l . 

· ·- ' ·  .' _..:.:_.,_.-o n d a  He:G t: 4 4 0 . 2 B f o o t \:a n p6 i n t iri tho too o f  n lov e e ;  t h a n e �  
- · E a s t w a r O l y  �l o n g  t h o  to e o r t h e  l o v e o  No r th 1 6  d o g r e e a  3 5  m i nu t e 3  0 1  

s e c o nd s Eas t 3 4 2 . 4 8  f e e t  a n d  Nor th 7 d c 9 r e e s  5 2  m t nu t e s  1 9  s � co n d o 
E a 5 t  10 0 . 5 0 f e e t  to th e NoL thw e a t  c o r n e t  o f  a fo r e s a i d p r o p o r t y 
co n v ey e d  to Koo r e ;  tJa i d  po i n t  be � ng a l.G o  a po l. n t  in th e a f o r e f; n  t a  
E a s t l t ne o f  Lo t 3 ;  thence Sou thw a rd ly n l o n g  � a i d  E a s t  l i ne o f  Lo t 3 , · 

· · b e i n g a lGa a lo ng th e W e B  t line  o f na. id Moo r e  prope r t y  Sou th 12 
d e g r e e �  16  mi nu tes 3 0  � o co n d a  Ea s t  5 1 4 . 5 4 f e e t  to t h e  po i nt of 
b e g i n n i n g a n a co n t a i n ing s . o o o  a c r e s  �cco rd i ng to su r v o y  PY Vo l z  
eng i n e e r i ng . c.  6 u r v et i ng , I nc . d u r i ng Qc tol:le r , 1 9 6 3 .  

P a c c o l  4 1 • • 

A t r ac t o f  l an d  bo i ng par t o f  Lo t  1 of th e Vat t i t ion o f  � ich o l a& 
M u e ll e r  �s t a te n nd · pa r t o f  �a t 3 o f 6upd t v i � ion o f  Lata l hOd 2 o f  
th e P a r t i t i o n  of N icho l a 5  Hue ll e r  £ a t a t e , and �9c � a t iona th e r e to , i n  
u . s . S u r v ey 3 7 1 , Tow n sh i p  4 5  No r th - Rn n g e  3 Eas t ,  a t .  Lou i6 County , 
Ki o s ou r i , an a b e ing mo r e  par t i c u l ar ly d e s c r i b e d  aa i 

. B eg i n n i ng a t  a po i n t  r e ached PY t h e  tollowi ng cou r B o and d i li tfmco : 

Beg in n i ng a t  th e i n t � � B c c t i o n  of th e Baa t l i n e  of n a i d  Lot 3 o f  
S u bd i v i e io n  o f  Lo ts 1 a nd 2 o f  t h e  P a r t i t i o n  o f  Ni chol aB Muell o t  
Es t a t e  w i th th e Nor th l i n a  o f  M i o a o u r i S tate H�ghway 4 0  T . R. a �  

ea t ab l i G h ed by parcel tak en in Ca� � e  f 29 0 B 60 o f  th e C i�ou i t  Cou r t  o f  
St . Lou i e  Cou n ty : a a i d  po i n t  po ing also th e Southwe� t co � n e r  of 

" p ropo r ty co nv e yed to P o r o thy M aha C t ey Hoa r e  by d e o6 r e co r d e d  i n  Book 
?.5 0 9  page 5 9 2  of th e S t .  r..ou i� Cou n ty r eco r 6 s  1 th enc e '  Wes tw � r d ly 
along � a i d  N o r th l i n a  of � i s s o u r i  S t a te High�ay 4 0  T . R. South B 7  

. d e g r e e s  39 minu te s 4 0  s e conds Waa t 4 4 8 . 9 3  f e e t  to th e ac tu a l  po i n t  o f 
beg i nn i ng ;  tho n ce con t i nu i ng W a � twa �dly al on9 G�id l a R t  m e n tioned 
l i n e  Sou th 67 dog r e e a  3 9  minu t e n  40 a e cand s w e s t 2 8 5 . 1 2 foet and 
Nor th 64 d e g r o o � 0 7  mi nu t es ll a econda W a � t  12 . 3 5 f e a t  to i ts 

r .  v u J  

i n t.e r G o c t i o n  w i th th e Ea � t  1 i n e  o f  pcop e r ty co nveyed to nuth J .  . . -� .-·�"�---�-��--- ·- --� 
Ke. f f e cct by d e ed r e c o r d e d  in aook 6 111 9  p a g e_._ill..ft-QL,_t:..h.e-&t:.......-rrou.T6·-�,-----

eao n ty r e co r d � ; the n c�_nQLtnw�����ld Eas t lin e North 1 2  
d eg...z:n� H\ihute 6 3 0  s e co n d ::�  \i o 5 t.  4. 5 B t1 .  6 2.  f e e t  to th e s outh b o. n \<  o f  
th e Hi o a o u r i Rive r - m i n o r  ch a nn e l  on Janu a r y  4 ,  ' l 9 B 4 ;  th ence 
con t i nu i ng Nor thw a rd l y  a l o ng aai d E� � t  l i ne o t  the Ko f f erd p rope rty 
Nor th 1 2  deg r e e 6  2 �  rui nu te a 3 0  a e cond s West 3 3 0 . 3 1 feet to tha Bou th 
1.1 a t. e r s  e d g e o f  tho Hie aouri  Ri v e r (Ha  in ch ann e l )  o n  i'eb r u at: y  l I 1 

1 9 4  4 2 th ence �11:s tw � r d ly a long· s a i d  Sou th · wa.tot: B edg e of tho Mias o u r  1. 
R i v e r  No r th 6 8  d a g , e e a  52 mi nu tes 4 1  a a conda E a s t  7 5 2 , 3 1 f e e t  to i t s 
i n�e r s e c tion w i th th e Nor thwaraly pcolong � tion of � � o r e � a l d  Baa t li ne 
o f  Lo t 3 of S u bd. i. v  i a ion of La te 1 and 2 of the Pn r t i  tlon of Nlchol !Ui 
M u e ll er Estate 1 th e n ca Sou thwa r d l y  a long G a ii! p::o �ong at:ion Sou th 12 
.d e g r e e& 16 mi nu tea 30 s eco nds Bas t 4 5 3 . 3 6 feet to a f o r esaid a o u th 
b a nk of th e Mi a s o u r  i Rive r -mi nor ch a n n e l  on Januar y 4 ,  1 9 1!4 ; th e nc e  
c6n ti nu i ng S o u thw a r4 1 y  a lo ng aai a p rolon g a tion o f  and the s a i d  Eaet 
l inc of Lot 3 Sou th 1 2  dag r e o :I  1 6  llli nu t e a  30  a e conds E:rus t 4 1 6 2. . 9 9 
f e e t  to a point: i n  the toe o f  a - l ev e e ;  th ence W o ::J twat:c.i ly Along 5 a 1. d 
levo o Sou th 70 deg r e e s  52 mi nu te� 29 second s w e s t  1 0 0 . 5 0 f o e t:  anq 
·6 ou th 76 q eg r o os 35 mi nu tes 0 7  Gaconq� W e at 3 4 2 . 4 8  f e e t  to ll. poi nt r 
th e n o e  Sou th 12 deg r e es l G  m i nu tes 3 0  ae concht �as t:. H 6 . 2 8  · f ao t to th e 

· n c t u a l  point of b eg inn i ng and con tai ni ng 8 0 . 4 93 acr e s  accord i ng to 
GUFv o y  by Vo lz Eng ine e r i ng ' Gu r v ey �nq , Ina . ,  d a ted Janu ary 4 ,  l 9 B � . 

LESS AND EXCEPT THAT PORTION CONVEYED to tho City of Chc:�tcr(lcld 
hy  D ocd Dntod .Scptcmhcr 26, 1 996 .  
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EXHIBIT H-2 
Legal Description of the Fitzgerald Parcel 

Execution Copy . 



EXl1 I B IT H-2 

Legal Description of the Fitzgerald Parcel 

A tract of land described i n  a deed o f  Michael and Majorie Jo 

F itzgerald per Deed Book 4542 Page 1 70,  and being a part of the 

East y; of Lot 5 of a subdivi s ion  in U . S .  Survey 1 26, Township 45 
North, Range 4 East, St .  Louis  County Missouri . 



Execution Copy 

EXHIBIT I 
Levee Agreement 



IJEVEE AGREEMENT 

THIS LEVEE AGREEMENT ("Agreement11) is made and entered into as of this __ day 
of , 1 997 by and between MONARCH-CHESTERFIELD LEVEE DISTRICT, a 
Missouri statutory levee district ("Levee District") and THF CHESTERFIELD 
DEVELOPMENT, L.L.C., a Missouri limited liability company ("THF .. ) . 

WITNESSETH: 

proposes to develop a shopping center and related improvements 
("Development") on the approximately 3 1 7 acres of real property shown on Exhibit A attached 
hereto ("Shopping Center Property"); and 

WHEREAS, a new highway 40/64 interchange is in the process of being approved at Boone's 
Crossing ("Interchange"), which Interchange must be constructed prior to the development of  the 
Shopping Center Property; and 

WHEREAS, the Levee District has plans to improve approximately 6,000 feet of the existing 
levee as shown in blue on Exhibit B;  attached hereto ("Existing Levee") and to relocate the Existing 
Levee to accommodate the construction of the Interchange, the location of the centerline of such new 
levee being approximately a straight line from Station 320+00 to Station 382+00 as shown in red 
on Exhibit B attached hereto ("Interchange Levee"); and 

WHEREAS, the Levee District also has plans to improve that portion of the existing levee 
along Bonhomme Creek generally between Stations 500+00 to 600+00 from approximately the Mill 
(Stone) Pump station to Long Road as shown in red on Exhibit B attached hereto (the "Bonhomme 
Creek Levee") a portion of which levee runs along the southern border of the Shopping Center 
Property; and 

WHEREAS, the construction of the Development of the Shopping Center Property by THF 
is not feasible without THF obtaining tax increment financing with respect to certain of the 
development costs; and 

WHEREAS, the Levee District and THF are entering into this Agreement to provide for the 
. Levee District to design and construct the Bonhomme Creek Levee and Interchange Levee and to 
provide for certain, agreements between the parties regarding the construction and financing of said 
levee improvements, all as hereinafter set forth. 

NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable 
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto agree 
as follow: 

1 .  Recitals. The foregoing recitals are hereby incorporated by this reference. 

2. Levee Funds. THF is in the process of negotiating with the City of Chesterfield 
("City") for certain tax increment financing ("TIF"), the terms of which will be set forth in a 
Redevelopment Agreement between the City and THF ("Redevelopment Agreement") .  THF 
covenants to obtain an agreement from the City to commit at least Nine Mi l l ion Dollars ($9,000,000) 
of TIF funds ("Levee Funds") to pay, in accordance with the ten11s and condit ions o f  the 

Redevelopment Agrectnent, for certain levee design, construction and related costs described 1n the 



A·JJ. ' I .c_ 

retnaining sections of this Agreement. The Levee Funds shall be used to pay for certain costs 
identified in this Agreement 

3 .  Design Services. Levee District covenants to engage Sverdrup Civil, Inc., or such 
other engineer as Levee District shall designate, in Levee District's sole discretion, to undertake the 
design of the Interchange Levee and Bonhomme Creek Levee (collectively the "Design Work") .  The 
agreement with the Levee District's engineer shall require that construction drawings and technical 
specifications shall be completed and made available in a format and state of completion appropriate 
for submittal to the Corps of Engineers on or before February 1 ,  1 998 . THF covenants and agrees 
to reimburse the I .evee District for aU of T em�e Distfiet's aemal and: f@SSonahle costs mtd expenses 
related to the Design Work ("Design Work Costs") with Levee Funds, pursuant to the procedures 
described in Section 14 hereof. Furthermore, THF covenants and agrees to deliver to Levee District 
on or before December 1 5, 1997, all topographic and/or subsurface data, which THF, its engineers 
and/or consultants have in their possession, which relates to the Shopping Center Property, the 
Interchange, the Interchange Levee or the Bonhomme Creek Levee. · 

(f� 4. Interchange Levee. Subject to th� receipt of the Levee Funds in accordance with the 

5a M A �disbursement procedures described in Section 14, the Levee District covenants and agrees to 
) A..v. · construct the Interchange Levee in a good, workmanlike manner and pursuant to all requirements 
Sf�S.l� for similar levees and pursuant to plans and ,specifications therefor approved by all required 
f · 1.: 0 r governmental authorities. The Levee District covenants and agrees that it shall use its best efforts 

4 (\,.� . to provide that the design and construction of the Interchange Levee shall be completed by the 
following dates: 

Design P lan Commencement: 

Design Plan Substantial Completion 
and Submission to Army Corps 
of Engineers for Credit Application: 

Approval and Permitting: 

Commencement of Construction: 

Substantial Completion of Construction 
of that portion of the Interchange Levee 
lying west o f  the west line of the property 
formerly owned by Chesterfield Valley 
Golf Center, Inc. 

100% Completion of Construction: 

November 20, 1 997 

February 1 ,  1 99 8  

June 1 ,  1 998 

June 1 ,  1 998 

90 Calendar Days ("Calendar 
Days") after actual 
Commencement o f  Construction. 

200 Calendar Days after actual 
Commencement of Construction. 

he foregoing obligations, THF shall be solely responsible for all 
permitting necessary for the cons 

· 
ntercha covenants and agrees to 

reimburse the Levee Di 
· 

evee Districtfs ac ua e costs and expenses 
e construction of the Interchange Levee ("Interchange Levee Construction 

2 



Bonbornme Creek Levee. Subject to the receipt of the Levee Funds in accordan 
disbursements procedures described m Section 14, the Levee District further covenants d 

a rees to esi , 
� fP� 1 

pursuant to 1 requirements for similar levees and pursuant to plans and specification therefor 

� 
approved by a equired governmental authorities. The Levee District covenants an� ees that it 

(> · ?> _ 0 shall use its best orts to provide that the design and construction of the Bonho Creek Levee 

A 66eMdthrlhall be completed the following dates: 

Design Plan Substanti Completion 
and Submission to Army orps 
of Engineers for Credit App ·cation: 

Commencement of Construction: 

50% Completion of Construction: 

June 1 ,  1 998 

90 Calendar Days after actual 
Commencement o f  Construction. 

alendar Days after actual 
ncement of Construction. 

As part of the for oing obligations, Levee District shall be olely responsible for all 
wetlands permitting n sary for the construction of the Bonhomme CreeK vee. THF covenants 
and agrees to reimb the Levee District for all of the Levee District's actu d reasonable costs 
and expenses rela to the construction of the Bonhomme Creek Levee subj to the terms and 
conditions of th edevelopment Agreement and provided that the Levee District · not otherwise 
in default h eunder, including any costs for wetlands permitting ("Bonhomme reek Levee 
Construcf n Costs"). THF shall reimburse the Levee District for the Bonhomme C ek Levee 
Cons ion Costs out of Levee Funds from time to time, pursuant to the procedures des ·bed in 
Sect· n 14 hereof. In the construction of the Bonhomme Creek Levee, Levee District shall bide 
b)j 11 rules, regulations and laws, which may govern the construction, and, furthermore, Le e 

istrict agrees to be subject to those provisions of §290.230 RSMo.( l996). 

I 
� �evJllz , 

� '  � o f­
Ac\�&;VY'\j 
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· · . 111U&.Y.�� J2is.trict �!l:i!IIJ!ake _the. bog()V{ l!!ea identifie<;l. o 

� � � �-alli!_�b _______ ���tQ_.C'_B.Quo_w_ Site�').availabl� J9 Tf!F (or ��llloval,.Q[s�g-�QU&lL n;;�� 
(1 T . . ) twenty (12Ql..C�len�·-·- .���)i_(ter. C_o,menc.eJJJ..entQ(.CQns.tt.:Y�tiQ!.t2f..i�eJ; . THF 
q-� b.  r may remove or cause to ye removed up to 600,000 cubic yards of sand from the Bo ow Site for . � o '\ use in construction of

_
the Int change. The Levee District's �ng_ineer shall ad�ise from which 

4. J� � . part of the Borrow S1te THF remove sand. Levee D1stnct shall prov1 HF access to the 
Borrow Site for removal of the s Any sand removal shall be at no c t to the Levee District. 
The Levee District shall not charge T for the cost of the sand. 

THF will further require its contrac rs to maintai records, logs, and documentation 
regarding all sand materials removed from the ow S · by THF. 'kHF will further require its / 
contractor to maintain records, logs and documentat1 regarding all sand materials removed from . 
the Borrow Site. Records, logs, and documentaf sha include dates, times, material quantities, 
material types, equipment used, number/quant· of loads ha ed, and any other information and data 
necessary to record, log and document th and material remov used. Material quantities shall be 
in-place measure (as measured in- ce at the Borrow Site). ltematively, THF may, in its 
reasonable discretion, undertake ' cross-section" analysis prior to an immediately after the work 

(. t 111, is completed in order to me e the sand removed from the Borrow Sit Upon completion of all 
borrow activities on the ow Site, THF shall cause its contractor to corre e and verify the total 
sand material remov used, in-place measure using appropriate means as app ved by the Levee 
District's engine , Sverdrup Civil, Inc., or such other engineer as Levee District all designate . 
Copies of  all ords, logs, and documentation including sand material quantities, certi ed by THF 
(and/or i contractor) shall be provided to the Levee District within five (5) days foll ing the 
com tion of said borrow activities. Furthermore, copies of records, logs and documenta · n of 
� d removal shall be provided to Levee District prior to completion of  the sand removal up 
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f\:>rt1 eight (48) hol:lrs' f'AOF H:otiee. Tae records·, logs aae eonm:umtation provided to L.euee Qistrict-· 
shall be ettffent a:s oftae dats ofths Lsvss District's-request 

8 .  (a) Acquisition of  Haynes Property. 

The Levee District covenants and agrees to use its good faith and diligent efforts to 
acquire the necessary easement( s) to the property identified on Exhibit D attached 
hereto ("Haynes Property"), including without limitation, the affirmative obligation 
on the part of  the Levee District to initiate condemnation proceedings for the 
acquisitiea afsaili e88emen:ts. TIIF shall reinrnmse in an arnoum not to exceed ten 
thousand dollars ($10,000.00) the Levee District for any and ali acquisition costs 
('1Acquisitions Costs") whatsoever associated with the acquisition of the Haynes ­
Property �Non-Levee Fun�eiAcqUIS.illo.IL.Costs"), pursuant -to the 
pro<;eaures described in Section 14 hereof. Acquisition Costs means all costs of 
acquisition, including, but not limited to: cost of land, improvements and easements; 
brokerage commissions; costs of title commitments, reports or policies; surveys; 
engineering fees, environmental remediation, soil and hazardous waste and other site 
and property related reports and expenses; appraisals; and professional fees of any 
kind or nature, including attorneys' fees, filing fees, recording fees, experts' fees, and 
all litigation costs, including commissioners' awards, judgments, payments in 
settlement of litigation, and all associated court costs, fees and expenses. 

· .  ;: Lev� �i�blct COV\Ju.a� 

� :Se.e_, (\) e,vU 
(f "3. b · l p  .�  
ot Pra.� . 

9. Acquisition of Other Parcels. THF shall endeavor to aoquire easements, in a form 
and substance satisfactory to Levee District, for the benefit of the Levee District which are required 
for the Interchange Levee across (a) a parcel of real property located to the west of  the Interchange 
currently owned by Chesterfield Industrial Investors which is shown on Exhibit E attached hereto 
("CII Parcel"), and (b) a parcel of real property located generally to the north o f  the Interchange 
owned by St. Louis Water Company which is shown on Exhibit E attached hereto ("Water Company 
Parcel"). In the event THF is unable to contract for the purchase of the easements required for the 
Interchange Levee, in a form and substance satisfactory to Levee District, across the CII Parcel or 
Water Company Parcel under terms and additions satisfactory to THF in its reasonable discretion, 
Levee District covenants and agrees to use its powers of eminent domain to acquire the required 
levee easements across the CII Parcel or Water Company Parcel, as applicable, as provided for 
herein. THF shall reimburse the Levee District for all Acquisition Costs incurred by the Levee 
District in acquiring the asemeniSa:cross-the-.CII Parcel and/or Water Company Parcel (collectively 
"CII Acquisition Costs' ith Non- �ursuant to the procedures described in Section 14 
hereof. Further, THF will give evee -istrict 30 days prior written notice before Levee District is 
required to p roceed hereunder. In the event Levee District is not given written notice to proceed 
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hereunder on or prior to February l ,  1 998,  THF acknowledges that the Com1nencement of 
Construction o f  the applicable levee improvements will  be delayed. 

l 0. Bonhomme Creek I �evee Easements. 

(a) THF shall endeavor to acquire easements (or fee interest), in a form and substance 
satisfactory to Levee District, for the benefit of the Levee District which are required 
for the construction of the Bonhomme Creek Levee immediately adjacent to the 
Shopping Center Property from approximately Stations 5 1 5+00 to 555+00 ("Creek 
I eyee Fasemeats") Th@ h€Jtmdaties of said easernent (or fee tnterest) areas shall not 

(b) 

be greater than two hundred six (206) feet north of the northern line o f  the existing 
easement of the Levee District along the Bonhonnne Creek Levee. IfTHF is unable 
to obtain said easements, under terms and conditions satisfactory to THF in its 
reasonable discretion, the Levee District covenants and agrees to use its eminent 
domain power to acquire the easements. Subject to certain engineering conditions, 
roads and parking lots may be constructed on any areas designated as underseepage 
berms. THF shall reimburse the Levee District for all the Levee District's 
Acquisition Costs related to the acquisition of the Creek Levee Easements ("Creek 
Acquisition Costs") with Non- Levee Funds, pursuant to the procedures described in 
Section 14 hereof. Further, THF will give Levee District 30 days prior written notice 
before Levee District is required to proceed hereunder. In the event Levee District 
is not given written notice to proceed hereunder on or prior to February 1 ,  1 998, THF 
acknowledges that the Commencement of Construction of the applicable levee 
improvements will be delayed. 

The Levee District covenants and agrees to use its good faith and diligent efforts to 
acquire the necessary easements (or fee interest) which are required for that portion 
of the construction of the Bonhomme Creek Levee, which is not immediately 
adj acent to the Shopping Center Property from approximately Stations 500+00 to 
5 15+00 and 555+00 to 600+00 (Bonhomme Levee Easements), including without 
limitation the affirmation obligation on the part of the Levee District to initiate 
condemnation proceedings for the acquisition of said easements (or fee interest). 
THF shall reimburse the Levee District for all the Levee District's Acquisition Costs 
in related to the acquisition of the Bonhomme Levee .. Easements, ("Bonhomme 
Acquisition Costs") with Levee Funds, pursuant to the procedure described in 
Section 14 hereof. 

1 1 . Environmental Assessment Levee District shall cause to be undertaken an 
environmental assessment, if deemed necessary by Levee District, with respect to the land to be 
acquired for the Interchange Levee, including the Haynes Property; provided, however, Levee 
District shall not be required to undertake any environmental assessment o f  property with respect 
to any land which THF and/or Levee District cannot obtain any entry rights. THF shall reimburse 
the Levee District for costs and expenses associated with the environmental assessment ("EA Costs") 

with Levee Funds, pursuant to the procedures described in Section 14  hereo f. 

1 2 .  Drainage Easement. THF shall provide to Levee District a three (3) month notice of  
a two (2 ) week period during whi ch THF intends to close on the S hopping Center Property . If  
directed by THF, Levee District covenants to use its eminent domain power to  acquire the 
easement(s) necessary for the off-site dratnage ditch running from the east boundary of the Shopping 
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Center Property to the existing pump station located approximately one thousand four hundred 
( 1 ,400) feet to the east of the east property line of the Shopping Center Property, which easement 
area is shown on Exhibit E attached hereto ("Drainage Easemene') within six (6) months of the 
closing date of the Shopping Center Property. THF shall reimburse Levee District for all 
Acquisition Costs incurred by the Levee District in obtaining said Drainage Easement C'Drainage 
Cost") with Levee Funds, pursuant to the procedures described in Section 14 hereof, if not othetwise 
reimbursed by the City from the Special Allocation Fund. Levee District shall have the right to 
substitute a reasonably comparable easement(s) for purposes of acquiring a satisfactory drainage 
easement, in Levee District's and THF's reasonable discretion. 

13. THF's Right to Wetlands Mitigation Areas. The Levee D istrict, in conjunction with 
the City of Chesterfield and pursuant to a 404 permit issued by the Corps of Engineers, which 404 
permit is attached hereto as Exhibit G, intends to design, construct and maintain certain wetland 
mitigation areas which are shown on Exhibit C attached hereto ("Wetlands Mitigation Areas"). 
Subject to applicable law, Levee District agrees to convey to THF certain mitigation credits from 
said Wetlands Mitigation Areas in a manner so that said credits shall satisfy any wetlands mitigation 
required with respect to the Shopping Center Property and/or the Interchange. The Levee District 
and THF covenant to execute any and all documents reasonably requested by either party to 
effectuate said conveyance. THF shall reimburse the Levee District, in an amount not to exceed one 
hundred fifty thousand dollars ($150,000.00), for all documented costs, including all land acquisition 
costs, . incurred by, or reasonably estimated to be incurred by the Levee District in designing, 
constructing and maintaining the Wetlands Mitigation Areas so that they qualify for wetlands 
mitigation ("Mitigation Cost"). The Mitigation Cost shall be a prorata share of the aforementioned 
costs for the mitigation credits required to be purchased by THF. The Mitigation Cost shall be 
reimbursed by THF with Non-Levee Funds pursuant to the procedures described in Section 14 

,........., hereof. 

14. 

(a) 

(b) 

(c) 

Reimbursement Procedure. 

Reimbursement for Levee TIE Costs. "Levee TIF Costs" means all costs to be 
· bursed to Le e District from Levee Funds, including, but not limited �o: 

\ Design Work Costs:tnterchang�·Levee ons n. sts?Bonhomme reek Levee 
. Construction Costs,tfSand Haul CostsfBonhomme Acquisition CostS: EA Costs, 
1-Drainage Cost,

g
Phase ill Desi Costs�Letter of Credit Costs any 

associat therewith, including· administrative, egal, engineering, 
mapping and soil tests. 

Reimbursement for THE Costs. "THF Costs" means all costs to be · bursed to 
istrict with Non-Levee Funds including but not limited to: fuF Sand Cos , 

·� Haynes Acquisition Costs?Novel Acquisition Costs� CII Acquisition �ost: Creek 
· Acquisition Costs, ancrM'itigation Cost. 

Reimbursement Procedure. The Levee District acknowledges that THF intends to 
secure an interim loan from a commercial third party lender to finance the Levee 
Costs ("THF's  Lender''). The Levee District shall submit draw requests for Levee 
TIE Costs and THF Costs in a manner consistent with the draw request provisions 
of the commercial loan. Such draw requests will be processed by THE with the 
commercial lend�r (but irrno event more than monthly) for the benefit of the Levee 
District. If a draw 

·
request of Levee District is denied, in whole or on part, for any 



-

reason, THF or THF' s Lender shall provide in writing to Levee District the reasons 
or reasons for said denial within thirty (30) days of the submittal of the draw requesL 
Levee District shall be reimbursed within thirty (30) days of the submittal o f  each 
draw request The obligation ofTHF to reimburse the Levee District for Levee Costs 
is expressly subject to (i) the Levee District not being in default under this 
Agreement and (ii) the terms and conditions of the Redevelopment Agreement, and 
all applicable laws, including, but not limited to, the obligation of the City to issue 
TIF Notes pursuant to the Redevelopment Agreement. 

Notwithstanding any other prmrisi9as efthis :Agreetnent and ptovided Levee District 
is not in default hereunder, in the event THF terminates the Redevelopment 
Agreement pursuant to Section 7 . l  thereof, THF covenants and agrees to reimburse 
Levee District for all costs and expenses incurred under this Agreement, up to an 
including the date of receipt by Levee District of said notice of termination, and not 
otherwise previously paid to Levee District. 

1 5 . Condemnation Actions by Levee District. The following provisions shall apply in 
the event the Levee District is requested by the terms of this Agreement to institute condemnation 
proceedings. The Levee District will proceed diligently without delay to take any and all such 
actions, including but not limited to the filing of such actions, claims and related documents, 
petitions and motions necessary to acquire the applicable portion of said property identified in the 
notice by condemnation in accordance with all applicable Missouri statutes, laws, regulations and 
j udicial or administrative decisions. THF will cooperate with Levee District and assist Levee 
District by and through THF's counsel, agents, employees, advisors and independent contractors in 
the preparation of all documentation necessary to complete the acquisition of the applicable portion 
of said property by condemnation. Notwithstanding the foregoing, THF, in its sole discretion, may 
elect at any time prior to the Levee District securing an order vesting title in the name of Levee 
District by a written notice to the Levee District to waive Levee District's obligations imposed by 
this Section with respect to the acquisition and/or condemnation of any portion of said property, 
which is not necessary for the construction of the Interchange Levee and/or the Bonhomme Creek 
Levee, and the Levee District shall thereafter be relieved of its obligation to acquire such portion of 
said property. In instituting said eminent domain proceedings, Levee District will consult with and 
take direction from THF, but Levee District shall have the right to designate the attorney or attorneys 
who shall be primarily responsible for instituting said proceedings. Upon the Levee District's 
request, THF shall pay the amount of any Commissioners' Award issued in conjunction with any 
such condemnation to the Levee District for payment at such Commissioners' Award by THF. Such 
request shall be made in writing by Levee District and shall be reimbursed with Non-Levee Funds 
pursuant to the procedures described Section 14 hereof. 

16 .  Additional Levee Improvements. 

(a) The Levee District covenants to use good faith and diligent efforts to cause 
construction o f  the remainder of the levee along the Bonhomme Creek and 
the improvement of the levee along the Missouri River ("Additional Levee 
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(c) 

In1provements"). Levee District covenants to engage Sverdrup Civil, Inc. (or 
other engineering firm acceptable to Levee District, in Levee District's so le 
d iscretion), to undertake the design of the Monarch-Chesterfield Levee north 
o f  Interstate 64/Highway 40 excluding the Interchange Levee Area on or 

before January 1 ,  1 999 (Phase III Design). 

Provided Levee District is not in material default of its obligations under this 
Agreement, and subject to the terms and conditions of the Redevelopment 
Agreement, and all applicable laws, including, but not limited to the 
obligation of the City to issue TIF Notes pursuant to the Redevelopment 
Agreement, THF covenants and agrees to pay to Levee District any Levee 
Funds remaining after reimbursing Levee District for all Levee TIF Costs 
pursuant to the procedures described in Section 14 hereof ("Balance Funds"). 
The Balance Funds shall be p aid to Levee District within s ixty (60) days of 
a request by Levee District for the Balance Funds, or any portion thereof, but 
in no event prior to (i) June 1 ,  2000 and (ii) the completion of construction 
of the Interchange Levee and Bonhomme Creek Levee in accordance with the 
terms and conditions of this Agreement. By way of example, the Balance 
Funds shall be equal to Nine Million Dollars ($9,000,000.00) less the sum of 
all Levee TIF Costs reimbursed to Levee District by THF from Levee Funds 
pursuant to the procedures described in Section 1 4  hereof. 

1 7. Successors and Assigns. The provisions of this Agreement are for the 
exclusive benefit of the parties hereto and their successors and assigns and not for the 
benefit of any third party. 

1 8. No Joint Venture; Third Parties. Neither anything in this Agreement nor any acts of 
parties hereto shall be deemed by the parties, or by any third person to create the relationship of 
principal and agent, or partnership, or of joint venture or of any association between the parties 
hereto, and no provisions of this Agreement are intended to create or constitute any person a third 
party beneficiary hereof. 

1 9. Costs and Expenses. In the event that any party hereto institutes legal action · to 
enforce the provisions of this Agreement, the prevailing party therein shall be entitled to be awarded 
by the court reasonable attorneys' fees and expenses (including the reasonable cost of in-house 
and/or staff counsel) incurred in such action. 

20. Assignment. This Agreement shall not be capable of being assigned by either the · 

Levee District or THF, without the prior written consent of  the other. 
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2 1 .  Contingencies. 

(a) The obligations ofTHF under this Agreement are expressly contingent upon 
THF obtaining approval of the Redevelopment Agreement by the City on or 
before November 1 8 , 1 997. If Levee District is not notified on or before 
November 19, 1997 of the satisfaction of this contingency, this contingency 
shall be deemed satisfied if Levee District receives timely notification that 
this contingency has not been satisfied, Levee District's obligations under this 
Agreement, shall be suspended until such time as Levee District receives 
written notice of satisfaction of this contiageaey K8m THF. 

(b) The obligations of Levee District under this Agreement are expressly 
contingent upon Levee District obtaining the Levee Funds, in an amount 
reasonably satisfactory to Levee District. 

22. Levee District's Representations and Warranties. Levee District is a duly formed and 
validly existing statutory levee district in good standing under the laws of the State of Missouri; 
Levee District has been duly authorized to execute this Agreement and to consummate the 
transaction contemplated hereby; the persons executing this Agreement and all of the documents 
required to consummate the transaction contemplated hereby have been duly authorized to execute 
such docw;nents and to bind Levee District. T d evidence the Levee Districts authority to enter into 
this Agreement, Levee District shall deliver to THF, contemporaneously with the execution on this 
Agreement, evidence reasonably satisfactory to THF of said authority, which evidence can be in the 
form of an opinion by counsel for Levee District confirming the foregoing. 

4 } 23. THE's Representations and Warranties. THF is a duly formed and validly existing 
limited liability company in good standing under the laws of the State of Missouri; THF has been 
duly authorized to execute this Agreement and to consummate the transaction contemplated hereby; 
the persons executing this Agreement and all of the documents required to consummate the 
transaction contemplated hereby have been duly authorized to execute such documents and to bind 
THF. To evidence THF's authority to enter into this Agreement, THF shall deliver to Levee District, 
contemporaneously with the execution of this Agreement, evidence reasonably satisfactory to Levee 
District of said authority, which evidence can be in the form of an opinion by counsel for THF 
confirming the foregoing. 

24. Letter of Credit to Secure Obligations of THE Hereunder. 

(a) Within twenty (20) days of the receipt by THF from Levee District of written 
notice of intent to commence Design Work pursuant to Section 3 hereof, THF 
shall provide the Levee District with a standby letter or letters of credit 
naming the Levee District as sole beneficiary, or such other bond or collateral 
as the Levee District may accept in its sole discretion, in the amount of Two 
Hundred Thousand Dollars ($200,000.00). The standby letter or letters of 
credit shall secure THF's obligations under this Agreement with respect to the 
payment of design services under Section 3 . The standby letter or letters of 
credit or other bond or security instrument shall be in a form and substance 
reasonably acceptable to the Levee District and THF and once issued shall 
remain outstanding and in full force and effect until the completion of the 
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25 . 

H \ . ... 

(b) 

design work provided for in Section 3 ,  but in no event more than one ( 1 )  
year. 

Within thirty (30) days of the receipt by THE of the Levee District's written 
notice of intent to commence the construction of the Bonhomme Creek Levee 
or the Interchange Levee, THE shall provide the Levee District with a 
standby letter or letters of credit, naming the Levee District as the sole 
beneficiary, or such other bond or collateral as the Levee District may accept 
in its sole discretion, in the amount ofEour Million Dollars ($4,000,000.00). 
The standby Jetter or letters of credit shall seettre TIIF's obligations under 
this Agreement. The standby letter or letters of credit or other bond or 
security instruments shall be in a form and substance reasonably acceptable 
to THF and Levee District and once issued shall remain outstanding and, in 
full force and effect, for one (1)  year. 

(c) The Levee District shall pay THF for its cost in obtaining the standby letter 
or letters of credit referred to in this Section 24 in a total amount not to 
exceed $42,000.00 ("Letter of Credit Cost"). The Levee District shall b� 
reimbursed by THF for the Letter of Credit Cost with Levee Funds, pursuant 
to the procedures described in Section 1 4  hereof. 

(a) Force Majeure. Neither the Levee District nor THF shall be considered in 
breach or default of their respective obligations under this Agreement, and 
times for performance of obligations hereunder shall be extended, in the 
event of any delay caused by force majeure, including, without limitation, 
damage or destruction by frre or casualty; strike; lockout; civil disorder; war; 
restrictive government regulations; issuance of any permits and/or legal 
authorization by the governmental entity necessary for the Levee District to 
proceed with construction or any obligation herein; litigation; shortage or 
delay in shipment of material or fuel; acts of God; abnormal weather or wet 
soil conditions; or other causes beyond the parties' reasonable control, 
including, but not limited to, any court order or judgment resulting from any 
litigation affecting the validity of the TIF obligations. 

(b )(1) A request for a change in the number of Calendar Days in this Contract may 
only be made by a Change Order. Any claim for ·  an adjustment of the 
number of Calendar Days shall be based on written notice delivered by Levee 
District to THF and to Levee DistricCs Engineer ("Engineer") promptly (but 
in no event later than thirty (30) days) after the occurrence of the event giving 
rise to the claim and stating the general nature of the claim. Notice of the 
extent of the claim with supporting data shall be delivered within sixty days 
after such occurrence (unless Engineer allows an additional period of time to 
ascertain more accurate data in support of the claim) and shall be 
accompanied by Levee District's written statement that the adjustment 
claimed is the entire adj ustment to which the claimant has reason to believe 
it is entitled as a result of the occurrence of said event. All claims for 
adj ustment in the number of Calendar Days shall be determined by Engineer, 
if THE and Levee District cannot otherwise agree. 
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(b)(2) All  titne limits stated in the Contract Documents are of the essence of the 
Agreement. 

(b )(3) Where Levee District or THF is prevented from completing any part of its 
responsibilities under this Agreement within the number o f  Calendar Days 
due to delay beyond the control of Levee District or THF, the number of 
Calendar Days will be extended in an amount equal to the time lost due to 

· such delay if a claim is made therefore as provided in Section 25(b )( 1 ). 
Delays beyond the control of Levee District shall include, but not be limited 
to, acts or peg]ect h�, llm, tit?ilS, :Q-QeSss, �itiemies, abnotrnai weathet aud7or 
site conditions or acts of God. 

26. Notices. Any notice, demand, or other communication required by this Agreement 
to be given by either party hereunder to the other shall be in writing and shall be sufficiently given 
or delivered if dispatched by certified United States first class mail, postage prepaid, or delivered 
personally, 

(a) In the case of the Levee District, to: 

Monarch-Chesterfield Levee District 
1 7627 Wild Horse Creek Ro.ad 
Chesterfield, Missouri 63005 
Attn: William S. Kirchoff 

With a copy to: 

Ziercher & Hocker, P.C. 
23 1 S. Bemiston, 8th Floor 
Clayton, Missouri 63015 
Attn: David R. Human, Esq. 

(b) In the case ofTHF, to: 

THF Chesterfield Development, L.L.C. 
955 Executive Parkway, Suite 210 
St. Louis, Missouri 63 141 
Attn: Michael H. Staenberg 

With a copy to: 

Sonnenschein, Nath & Rosenthal 
One Metropolitan Square, Suite 3000 
St. Louis, Missouri 63 1 02 
Attn: Alan Bomstein, Esq. 

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 herein. 
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27. Representatives Not Personally I jable. No official, agent, employee or representative 
of the Levee District or THF shall be personally liable 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. 

28. Insurance. 

(a) Prior to the Commencement of Construction of the Interchange Levee and/or 
the Bonhomme Creek Levee Levee District agrees te �fsviee t0 TIIF a 

Certificate of Insurance naming THF as an additiomil insured. The limits of 
liability for the insurance required hereunder shall provide the following 
coverages for not less than the following amounts : 

l .  Worker's Compensation . . . . . . . . . . . . . . . . . . . . . . . . . . Statutory 

2. General Aggregate 
(Except Products - Completed Operation . . . . . . . . $2,000,000.00 

3 .  Products - Completed 
Operations Aggregate . . . . . . . . . . . . . . . . . . . . . . . $ 1 ,000,000.00 

4. Each Occurrence 
(Bodily Injury and Property Damage) . . . . . . . . . . .  $2,000,000.00 

5. Automobile Liability, 
Combined Single Limit . . . . . . . . . . . . . . . . . . . . . . $2,000,000.00 

Said Insurance shall be maintained throughout the construction of the Interchange 
Levee and the Bonhomme Creek Levee. The obligation to provide such insurance 
may be fulfilled by third party at the request of the Levee District. 

(b) Prior to the initiation of the construction of Shopping Center Property and/or 
. the Interchange, THF agrees to provide to Lev�e District, a Certificate of 

Insurance naming Levee District as an "additional insured11 • The limits of 
liability for the insurance required hereunder shall provide the following 
coverages for not less than the following amounts: 

( 1 )  Worker's Compensation 

(2) General Aggregate 

. . . .. . . . .. . . . . . . . . . . . .. . . . . .. . Statutory 

(Except Products - Completed Operation . . . . . . . . $2,000,000.00 

(3) Products - Completed 
Operations Aggregate . . . . . . . . . . . . . . . . . . . . . . . $ 1 ,000,000.00 

(4) Each Occurrence 
(Bodily Inj ury and Property Damage) . . . . . . . . . . . $2,000,000.00 

13 



SECOND AMENDED AND RESTATED 
INTERGOVERNMENTAL COOPERATION AGREEMENT 

THIS SECOND AMENDED AND RESTATED INTERGOVERNMENTAL COOPERATION 
AGREEMENT ( "Agreement") is made and . entered into as of the __ day of 
_______ , 2005, by and between the City of Chesterfield, Missouri (the " City ") and 
Monarch-Chesterfield Levee District (the uLevee District ").  

R E C I T A L S  

A. The Missouri River flood plain includes an area along a five-mile length of 
Interstate 64/U .S . 40 bounded by Bonhomme Creek on the east and south, the Missouri River on 
the north and west, Eatherton Road and the Missouri River on the west and St. Louis 
Southwestern Railroad tracks on the south (as described, the "Chesterfield Valley Area "). 

B.  The City Council of the City, by ordinance, (i) established a Tax Increment 
Financing Commission (the "TIF Commission ") pursuant to the Real Property Tax Increment 
Allocation Redevelopment Act, § 99.800, et seq. , RSMo ( 1994) (the uTIF Act "), (ii) upon 
recommendation of the TIP Commission, designated the Chesterfield Valley Area within the 
City as a "redevelopment area" and approved a "redevelopment plan" (the "Redevelopment 
Plan ") pursuant to the TIP Act, and (iii) established the Chesterfield Valley Special Allocation 
Fund (the "Special Allocation Fund ") for the payment of redevelopment project costs and 
obligations incurred in the payment thereof. 

C. The Redevelopment Plan approves certain redevelopment project costs including 
reconstruction of and improvements to the existing Monarch-Chesterfield Levee ( the "Levee ") 
as needed to provide 500-year flood protection from the Missouri River and Bonhomme Creek. 

D. The Levee District has jurisdiction over the construction, maintenance, oversight 
and improvement of the Levee and drainage system which protects the Chesterfield Valley Area. 

E. The City has responsibility to provide for the general health, safety and welfare of 
that portion of the Chesterfield Valley Area within the City. Further, the City has been 
designated by the Federal Emergency Management Agency ( "FEMA ") as flood plain manager 
and, to that end, has certain responsibilities to the entire flood plain within the Chesterfield 
Valley Area. Recognizing that a breach of a portion of the Monarch-Chesterfield Levee (as 
occurred in 1993) imperils the property and persons of the City, the City desires to protect 
existing property and persons and enhance the economic viability of the Chesterfield Valley 
Area for the overall betterment of the City by undertaking certain obligations with the Levee 
District consistent with its obligations as defined under state and federal law. 

F. The City and the Levee District entered into an Intergovernmental Cooperation 
Agreement on September 12, 1996, which was amended November 1 8, 1997 (collectively, the 
"1996 Agreement ") .  The 1996 Agreement provides for the issuance of three series of TIF Notes 
(the "Prior Notes ") by the City to the Levee District to pay a portion of the costs of (i) bringing 
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a portion of the Monarch-Chesterfield Levee up to the 500-year flood elevation (the "Phase II 
Levee Improvements") , (ii) installing internal storm water pumping stations, and (iii) providing 
wetland mitigation. The 1 996 Agreement is still being performed by both parties .  

G.  On November 1 ,  1 999, the City and the Levee District entered into a second 
Intergovernmental Cooperation Agreement (the "1999 Agreement") in which the Levee District, 
in coordination with the United States Army Corps of Engineers (the " Corps "), proposed certain 
additional improvements to Chesterfield Valley Area, which have been expanded to now include 
(i) the improvement of the Monarch-Chesterfield Levee north of Interstate 64 to the 500-year 
flood protection level generally including (a) the improvement of the existing Levee from Station 
1 70+00 to 320+00 and from 380+00 to 467+00 to increase the Levee height by four to five feet, 
(b) the installation of seepage berms up to 300 feet in width, placement of a four-foot clay 
blanket on the riverside of the Levee and installation of stability berms on the river side and the 
protected side of the Levee, (c) the construction and realignment of the Levee to provide 
protection to Interstate 64 amounting to 3 ,400 feet of new levee including the construction of a 
new levee with a height of 20 to 25 feet and the installation of stability berms on the riverside 
and the protected side of the Levee, (d) acquisition of materials,  borrow areas and easements, (e) 
the improvement of pump stations to accommodate Levee construction, (f) the relocation of 
Equilon Pipeline, electric lines at the sand plant and utilities (g) the construction of access roads, 
including toe roads for maintenance and monitoring, all in accordance with the .preliminary plans 
and specifications prepared by Sverdrup Civil, Inc. ,  titled Phase 3B Levee Improvements, 
Monarch-Chesterfield Levee District, dated August, 200 1 ,  attached hereto as Exhibit A and 
incorporated herein; (ii) the construction of additional improvements in connection with the 
Phase II Levee Improvements at a cost in excess of the $3 .4 million allotted for the Phase II 
Levee Improvements under the 1 996 Agreement; and (iii) construction of additional seepage 
berms from Station 555+00 to Station 574+00 in accordance with the plans and specifications for 
the Phase 1 C Drainage Channel - Detention Pond and Seepage Berm Supplement prepared by 
Sverdrup Civil, Inc. dated August 200 1 ,  (G. (i) , (ii) and (iii) are referred to herein as the "1999 
Levee Improvements") . 

H. On August 2 1 ,  200 1 the City and the Levee District entered into an Amended and 
Restated Intergovernmental Cooperation Agreement (the uAmended Agreement") which 
expanded the original scope of work to include additional redevelopment project costs such as (i) 
the excavation of a drainage channel and detention basin along the land-side toe of the Monarch­
Chesterfield Levee from Station 600+60 eastward to Station 578+50 (Drainage Channel Station 
0+00 eastward to 23+99.2); (ii) the installation of fabric and rock lining in the drainage channel 
and detention basin from Channel Station 0+00 eastward to Station· 23+99.2;  (iii) construction of 
a retaining wall and culverts ; (iv) the relocation of the MSD force main from approximately 
Channel Station 1 8+50 eastward to Station 22+20; (v) the extension of six (6) six inch (6") wye 
lines from their current location adjacent to the Kirchoff property to a location shown on 
Exhibit B; and (vi) installation of road ramps, all in accordance with the plans and specifications 
prepared by Sverdrup Civil, Inc. titled Sanitary Sewage Force Main Relocation Phase IC Levee 
Improvements, dated June 20, 2001 , attached hereto as Exhibit B and incorporated herein and in 
accordance with the plans and specifications for the Phase IC Drainage Channel - Detention 
Pond and Seepage Berm Supplement prepared by Sverdrup Civil, Inc. dated August, 2001 (the 
"Additional Work") (collectively the 1999 Levee Improvements and the Additional Work are 
referred to herein as the HPhase Ill Levee Improvements " or the "Project "). 
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I. The Amended Agreement also (i) provided for the grant of recreation easements 
by the Levee District; (ii) modified the calculation for interest rate reimbursement under the 
Agreement; and (iii) expanded the definition of land acquisition costs to include in kind 
payments made by the Levee District in lieu of cash payments. 

J. The City and the Levee District desire to amend and restate the Amended 
Agreement to: (i) modify Exhibit E to include $225,000 for additional mitigation costs and 
increase the line item for professional fees; (ii) provide that any Section 21 1 reimbursement shall 
be paid to the City except under certain specified conditions; (iii) set a date when the transfer of 
certain properties to the City shall be completed; (iv) provide for the acceptance of the 
Chesterfield Athletic Complex pump by the Levee District; (v) provide for cooperation between 
the City and the Levee District in the City's undertaking of the US Turf Drainage Project and Ice 
Sports Complex Pump Station Project (collectively, the ((City Projects ") and provide for the 
acceptance of the City Projects by the Levee District; (vi) provide for the extension of water and 
sewer infrastructure to the western portion of Chesterfield Valley (the (( West End Project "); and 
(vii) provide for the funding of the West End Project. 

K. The City and the Levee District desire to share certain of the costs and other 
obligations to be incurred in connection with the Phase III Levee Improvements on the terms and 
conditions as set forth in this Agreement and in accordance with and pursuant to the provisions 
of Article VI, § 1 6  of the Missouri Constitution, the TIF Act and Sections 70.21 0  through 70.325 
of the Revised Statutes of Missouri, as amended. 

L. The parties hereto have endorsed the principles and concepts represented herein. 

Now, THEREFORE, in consideration of the premises and promises set forth herein, the 
adequacy and sufficiency of which are hereby acknowledged, the parties hereto agree as follows: 

ARTICLE I. 
Phase III Levee Improvements 

The City and the Levee District hereby covenant and agree to contribute and expend such 
sums and take such actions toward the completion of the Phase III Levee Improvements as are 
described below, subject to the limitations otherwise set forth in this Agreement. The Phase III 
Levee Improvements shall be made as follows : 

Section 1.1 Construction of Phase III Levee Improvements. The Levee District 
shall be responsible for acquiring all approvals and permits necessary to construct the Phase III 
Levee Improvements, and shall ·construct the Phase III Levee Improvements in accordance with 
the final Levee Improvement Plans. 

Section 1.2 The Levee District's Contribution. Levee District acknowledges that 
the City's contribution in the 1999 Agreement was limited to $ 13 ,344,65 1 .  Pursuant to this 
Agreement, the Levee District shall perform the Additional Work set forth in Recital H for which 
the Levee District has agreed to contribute an additional $ 1 20,000 toward the design and 
construction costs of the Additional Work (the "Levee District Payment") bringing the total 
Phase III Levee Contribution to $ 1 3,464,65 1 .  
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Section 1.3 The City's Phase III Contribution. The City shall reimburse the Levee 
District for certain Reimbursable Project Costs, as defined in Section 3(A), incurred by the 
Levee District in completing the Phase Til Levee Improvements, said reimbursement to be made 
only upon the satisfaction of the conditions and in the manner hereinafter set forth (the "Phase 
Ill Levee Contribution "). 

Section 1.4 The City's Payment. In addition to the reimbursement of Reimbursable 
Project Costs pursuant to Section 1.3 above, the City hereby agrees to make additional cash 
contributions for the Additional Work as follows:  The City hereby agrees to pay all remaining 
Approved Costs, as hereinafter defined, associated with the construction of the Additional Work 
·(the "City 's Payment') . For purposes herein, "Approved Costs" shall mean any cost or expense 
incurred in connection with the Additional Work in excess of the Levee District Payment and 
exclusive of any professional fees incurred by the Levee District including engineering; provided 
that the City shall have approved all costs in accordance with Section 9.12 in advance. The City 
agrees to pay or reimburse the Levee District for all Approved Costs within thirty (30) days of 
receipt by the City of itemized invoices, receipts or such other information, if any, as may be 
requested by the City in its reasonable discretion to confirm that any such cost is so incurred and 
does qualify as an Approved Cost. / 

ARTICLE II. 
Limitations on City Obligations 

Subject to the satisfaction of the conditions and terms hereinafter set forth, the City shall 
cause the Phase III Levee Contribution to be made as follows: 

Section 2.1 City's Obligation to Issue TIF Note. The Levee District has issued 
approximately $17,000,000 principal amount Levee District Improvement Bonds, Series 1999 
(the "Series 1999 Bonds "), the proceeds of which shall be used primarily to fund the Phase III 
Levee Improvements as described herein. On March 1 ,  2001 ,  the City issued $ 13,344,65 1 
principal amount Levee District Improvement Note, Series 1 999 (the "Series 1 999 Note") . The 
City held the Series 1 999 Note in escrow and paid interest to the Levee District on the Series 
1999 Note in accordance with the 1 999 Agreement. On March 15,  2002, the City canceled the 
Series 1999 Note and concurrently therewith, the City issued a $13 ,464,65 1 principal amount 
Levee District Improvement Note, Series 2002 (the "TIF Note") for the purpose of evidencing 
the City' s obligations hereunder to reimburse the Levee District for certain Reimbursable Proj ect 
Costs, as defined in Section 3.1 of this Agreement. A copy of the TIP Note is attached hereto as 
Exhibit C. 

Section 2.2 TIF Note Terms. Payment of principal and interest shall be made by the 
City from the Special Allocation Fund semi-annually on February 1 5  and August 1 5, or if any 
such day is not a Business Day, the first Business Day thereafter (each, a "Payment Date ") in 
accordance with Sections 2.3 and 2.4 below and the terms of the TIF Note and the City 
Ordinance authorizing this Agreement (the "Note Ordinance "), but in no event shall the City be 
obligated, by the terms of the Note Ordinance, the TIF Note or otherwise, to make such 
payments of principal and interest in an amount in excess of the funds available for such 
payments from the Special Allocation Fund. The TIF Note shall be for a term to expire upon the 
earlier of (i) payment in full of the TIF Note (as adjusted by any abatement hereunder), (ii) 
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payment in full of the Series 1 999 Bonds (including any subsequent Levee District obligations 
refunding the Series 1 999 Bonds excluding, however, any refinancing of the Series 1 999 Bonds), 
or (iii) December 3 1 ,  201 7 .  The TIF Note shall be subordinate to (i) the Prior Notes, (ii) all other . 
tax increment financing obligations of the City secured by the Special Allocation Fund ( "TIF 
Obligations ") outstanding as of the date of this Agreement (including any future TIF Obligations 
refunding such currently outstanding TIF Obligations) , and (iii) any TIF Obligations issued after 
the date of this Agreement up to an aggregate principal amount of Eighteen Million Dollars 
($ 1 8 ,000,000) ( "Future Parity TIF Obligations ") .  

Section 2.3 Computation of Interest on the TIF Note. Interest shall accrue on 
unpaid principal of the TIF Note at a rate equal to 6.0407%. 

Section 2.4 Computation of Principal Payments on the TIF Note. Except as 
otherwise provided in this Agreement, on each Payment Date after the issuance of the TIF Note 
until and including the date upon which the City accepts (in the reasonable exercise of its 
discretion) a Certificate of Substantial Completion from the Levee District in substantially the 
form of Exhibit D hereto certifying that the Phase III Levee Improvements are substantially 
complete and constructed in accordance with this Agreement, the City shall pay a portion of the 
principal of the TIF Note (plus accrued interest as provided in Section 2.3 above) in an amount 
equal to llx of the outstanding principal amount of the TIF Note calculated as of the date that is 
30 days prior to such Payment Date, where x is the number of Payment Dates between the date 
of issuance of the TIF Note and December 3 1 ,  2017 .  Beginning with the Payment Date that falls 
immediately after the date upon which the City accepts such Certificate of Substantial 
Completion and on each Payment Date thereafter, the City shall pay a portion of the principal 
(plus accrued interest as provided in Section 2.3 above) of the TIF Note according to a schedule 
prepared by the City that amortizes the outstanding principal amount of the TIF Note as of the 
date of such Certificate of Substantial Completion in equal semi-annual installments through and .  
including August 1 5, 2017 .  

Section 2.5 Limitation on Principal Amount of TIF Note and Source of Payment. 
Notwithstanding any provision herein to the contrary, (i) the aggregate principal amount of the 
TIF Note shall not exceed Thirteen Million Four Hundred Sixty-Four Thousand Six Hundred 
Fifty-One Dollars ($ 1 3,464,65 1) as reduced by any abatement hereunder, and (ii) the TIF Note 
shall be payable solely from funds on deposit in the Special Allocation Fund and from no other 
source. 

ARTICLE III. 
Reimbursable Project Costs 

Section 3.1 Reimbursable Project Costs Defined. As used herein, the term 
"Reimbursable Project Costs" means , subject to the limitations set forth in Section 3.2 hereof, 
only those costs set forth in Exhibit E actually incurred by the Levee District in the 
implementation and construction of the Project as evidenced by documentation reasonably 
satisfactory to the City, in a maximum aggregate amount not to exceed Thirteen Million Four 
Hundred Sixty-Four Thousand Six Hundred Fifty-One Dollars ($ 1 3 ,464,65 1) ,  except as provided 
in Section 3.6. 
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Section 3.2 Professional Fees. Subject to verification by the City of professional fees 
expended to date delineated by activity and vendor with respect to Reimbursable Project Costs, 
the line item for professional fees shall be increased from $830,000 to $ 1  ,020,000; provided, 
however, that (i) this increase in professional fees is subject to the existing $ 13 ,464,65 1 1imit on 
the Phase III Levee Contribution and other applicable provisions of the Amended Agreement. 
The City acknowledges receipt from the Levee District, and the City hereby approves 
documentation of $ 190,000 in professional fees in relation to Section 2 1 1 activities . 

Section 3.3 Additional Limitations on Reimbursable Project Costs. 
Notwithstanding anything herein to the contrary, Reimbursable Project Costs shall not include 
any funds paid by the Levee District for professional fees in excess of the $830,000 limitation set 
forth in Category G of Exhibit E or any funds paid by the Levee District for professional fees 
related to Section 2 1 1 reimbursement in excess of the $ 190,000 limitation set forth in Category 
G(ii) of Exhibit E. 

Section 3.4 Reimbursements Limited to Reimbursable Projects Costs. Nothing in 
this Agreement shall obligate the City to reimburse the Levee District for any cost that is not 
incurred in accordance with this Agreement and pursuant to Section 99.820. 1 of the TlF Act, and 
that does not qualify as a "redevelopment project cost" under Section 99.805 ( 1 1)  of the TIP Act. 
The Levee District shall, in addition to its obligations under Section 4.1 hereof, provide itemized 
invoices, receipts or other information, if any, requested by the City to confirm that any such cost 
is so incurred and does qualify. 

Section 3.5 Levee District's  Right to Substitute. In the event that (i) any 
Reimbursable Project Cost is determined not to be a "redevelopment project cost" under Section 
99.805( 1 1 ) of the TIP Act, or (ii) a Reimbursable Project Cost incurred by the Levee District in 
any category of costs set forth in Exhibit E is less than the amount for that category of costs set 
forth in Exhibit E, then the Levee District shall have the right to substitute other Reimbursable 
Project Costs such that the aggregate of all Reimbursable Project Costs for the Project may equal 
but shall not exceed the maximum aggregate amount for Reimbursable Project Costs set forth in 
Exhibit E; provided, however, that no such substitution with respect to transferring any 
Reimbursable Project Costs to Category G from any other category in Exhibit E shall be 
permitted, and Reimbursable Project Costs with r:espect to said Category G are expressly limited 
to the corresponding amounts set forth for said Category G. 

Section 3.6 Acquisition Costs. The City may, in its sole discretion and upon request 
by the Levee District, allocate not more than $385,000 in additional funds from the Special 
Allocation Fund in the event that Reimbursable Project Costs in Category E of Exhibit E exc,eed 
$4,900,000. For purposes of this Agreement, "Acquisition Costs" shall include all verifiable 
costs incurred by the Levee District to acquire easements or fee simple title to property 
reasonably necessary to complete the Phase III Levee Improvements, including in-kind 
payments. The City shall have the right to request such documentation as is reasonably 
necessary to verify that the expenditure qualifies as an Acquisition Cost hereunder. 

Section 3.7 Additions to the TIF Note. Additions to the TIP Note shall be made 
periodically by the City' s Director of Finance and Administration, but no more frequently than 
every calendar quarter, upon the City' s acceptance of Certificates of Reimbursable Project Costs 
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substantially in the form of Exhibit F, up to the maximum aggregate principal amount set forth 
herein. 

Section 3.8 Additional Wetlands Mitigation Costs. The City has re-allocated 
$225 ,000 of Reimbursable Project Costs to Category F, Regulatory/Permitting/Mitigation for the 
Levee District' s  additional costs for the Wetlands Mitigation Plan, as defined in the 1 996 
Agreement by and between the City and the Levee District ("Additional Mitigation Costs") . The 
City hereby acknowledges verification of Additional Mitigation Costs as of the date of this 
Agreement in the amount of $ 150,000 which shall be paid as a principal payment on the TIF 
Note on the first to occur of (i) receipt of ten ( 1 0) days notice that the Levee District will close 
the acquisition of a �eepage berm easement at levee stations 382+00 to 388+00, known as the Ice 
Rink tract, or (ii) the first regularly scheduled payment date of the TIF Notes after execution of 
this Agreement, which is February 1 5, 2006. 

ARTICLE IV. 
West End Infrastructure Improvements 

Subject to (i) approval of holders of the Series 1999 Bonds and/or the insurer of the 
Series 1999 Bonds within six months from the date of this Agreement, and (ii) subject to 
approval by the Levee District of final plans and contractors ' bids on or before fifteen ( 1 5) 
months from the date of this Agreement, for water and sewer infrastructure to approximately 
eight hundred fifty (850) acres in the western portion of the Chesterfield Valley ( "West End 
Project"), the Levee District shall construct the West End Project; provided, however, that the 
Levee District shall approve the final plans and contractors ' bids if the lowest responsive bids 
received, when combined with the West End Project costs other than construction, do not exceed 
$5,375,000. The West End Project Area is depicted on Exhibit L, attached hereto and 
incorporated herein by reference. In the event that the Levee District fails to procure the 
approval required by Section 4(i) or fails to approve the plans and bid as required by Section 
4(ii) all within the time periods set forth therein, then this Article IV and the West End Project 
described herein and related obligations of the parties hereunder shall be terminated, except as 
provide in Section 4. 1 (ii) of this Agreement Upon satisfaction or failure to satisfy the 
conditions set forth in this Section 4(i) and 4(ii) in the time period set forth herein, as the case 
may be, the Levee District shall provide the City with written notice of its intent either (a) · to 
terminate the West End Project in accordance herewith or (b) to proceed with the West End 
Project as provided for in this Agreement. 

Section 4.1 West End Project Funding. The West End Project is anticipated to cost 
approximately $4,925,000. 

Ex�cution Copy 

(i) The City West End Project Payment Obligation. 

\ 
(a) The City shall contribute to the ·west End Project an 

amount equal to $2,775 ,000 plus 50% of any cost overruns (the "City West End 

Project Payment");  provided, however, that in no event shall the City West End 
Project Payment exceed a total of $3,000,000; and provided further that except as 
provided for in Section 4. 1 (i)(b) below, the Levee District shall make the entire 
Levee District West End Project Payment prior to requesting any contribution by 
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the City of the City West End Project Payment. Any and all cost savings on total 
costs of the West End Project below $4,925,000 shall reduce the City West End 
Project Payment. 

(b) To the extent that engineering costs are incurred for the 
West End Project prior to the issuance of obligations by the Levee District to fund 
the Levee District West End Project Payment, the City shall advance engineering 
costs from available TIP funds, which costs shall be included in, and shall not be 
in addition to, the City West End Project Payment. The engineering costs 
advanced by the City pursuant to this Section 4. 1 (i)(b) shall be deemed an 
advance by the City of the City West End Project Payment and shall (along with 
the $ 125,000 cost of the feasibility study previously advanced by the City) accrue 
towards the total amount of the City West End Project Payment. 

(c) The City and Levee District hereby acknowledge and agree 
that (i) the City previously advanced to the Levee District the amount of $ 125 ,000 
for the purposes of performing a feasibility study for the West End Project; (ii) the 
$ 125,000 cost of the feasibility study shall be deemed an advance by the City of 
the City West End Project Payment and shall accrue towards the total amount of 
the City West End Projecf Payment; and (iii) notwithstanding the foregoing, in the 
event the Levee District elects to terminate the West End Project, the $ 125,000 
cost of the feasibility study shall not be considered an engineering cost subject to 

· reimbursement by the Levee District in accordance with Section 4. 1 (iii) . 

(d) The TIP Note is subject to abatement as set forth in 
Section 5.5 of this Agreement to refund a portion or all of the City West End 
Project Payment plus interest thereon to the City under the conditions set forth in 
this Agreement. 

(ii) The Levee District West End Project Payment Obligation. The 
Levee District shall contribute to the West End Project an amount equal to $2, 150,000 plus 50% 
of any cost overruns (the uLevee District West End Project Payment,) .  In no event shall the 
Levee District West End Project Payment be less than $2, 1 50,000. 

Execution Copy 

(iii) Reimbursement of City's Engineering Cost. 

(a) In the event that the Levee District does not construct the 
West End Project due to lack of the approvals required in Section 4(i) above, then 
within thirty (30) days of the Levee District' s  receipt of invoices for such costs, 
the Levee District shall reimburse the City for all engineering costs incurred by 
the City on the West End Project pursuant to engineering contracts approved in 
writing by the City and entered into by the Levee District. All such costs shall be 
part of the City West End Project Payment as defined in Section 4. 1 (i)(a) of this 
Agreement. 

(b) On or before June 30, 2006, the Levee District, at its 
option, shall either (i) reimburse the City for all engineering costs incurred by the 

8 



City on the West End Project in accordance with the procedures set forth in 
Section 4. l (iii)(a) above, or (ii) approve a resolution that identifies and 
appropriates for repayment to the City, funds in an amount equal to the 
engineering costs incurred by the City on the West End Project to be reimbursed 
to the City in fiscal year 2007 in the event that the Levee District terminates the 
West End Project in accordance with Section 4 above. In the event that the Levee 
District chooses to proceed under option (ii) above, the Levee District shall 
provide the City with a certified copy of the resolution approving the 
reimbursement for fiscal year 2007 . 

(c) Any modification to the engineering contracts entered into 
by the Levee District shall be approved in advance in writing by the City and the 
Levee District. This Section 4. 1 (iii) shall survive termination of this Agreement. 

(iv) West End Project Reimbursement Procedure. Upon . 
satisfaction of the conditions in this Article N, sections (i) and (ii) ("Project Commencement"), 
and provided that the Levee District has disbursed the entire Levee District West End Project 
Payment, the Levee District shall submit a request for the City to make a City West End Project 
Payment for costs to be reimbursed to the Levee District or for costs currently due and payable 
on the West End Project. The City shall have thirty (30) days to review and approve such costs 
and, upon approval thereof, shall submit such City West End Project Payment to the Levee 
District subject to the $3 ,000,000 limitation; provided that the Levee District may request 
engineering costs to be advanced by the City under Section 4. 1 (i)(b) prior to Project 
Commencement and the City shall have thirty (30) days to review and approve such costs and, 
upon approval thereof, shall submit such engineering costs to the Levee District. 

ARTICLE V. 
Abatement of TIF Note 

Notwithstanding anything herein to the contrary, the outstanding principal aniount of the 
TIP Note shall be subject to abatement as follows: 

Section 5.1 Definitions. As used in this section, the following terms �hall have the 
following meanings: 

"Aggregate Tax Rate " means the sum of the rates of the Maintenance Tax and the 
Installment Tax. 

"Installment Tax" means the tax referred to in Section 245. 185 of the Missouri Revised 
Statutes as the "installment tax" or any other tax or taxes levied by the Levee District for 
similar purposes. 

''Maintenance Tax" means the tax authorized by Section 245 . 195 of the Missouri 
Revised Statutes or any other tax or taxes levied by the Levee District for similar 
purposes. 
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"Total Assessed Benefits " means the aggregate assessed benefits on all tracts and parcels 
of land within the Levee District as determined from time to time in accordance with 
Chapter 245 of the Revised Statutes of Missouri. 

"Levee District Bonds " means any and all bonds issued by the Levee District to fund the 
Phase III Levee Improvements that are outstanding as of the date of the Agreement and 
for which revenues from the TIF Note are pledged for repayment, including any and all 
bonds or other instrument issued to refund such bonds. 

Section 5.2 Maintenance of Tax Rate. 

(i) If the Levee District reduces its Aggregate Tax Rate, as · hereinafter 
defined, below 1 .2% of Total Assessed Benefits within the Levee District, the outstanding 
principal amount of the TIF Note shall be permanently abated by an amount equal to the Levee 
District' s aggregate loss of revenue resulting from the lower tax rate during the period in which 
said Aggregate Tax Rate is below 1 .2% of Total Assessed Benefits . 

(ii) If the Levee District reduces the Installment Tax rate below .75% 
of Total Assessed Benefits, the outstanding principal amount of the TIF Note shall be 
permanently abated by an amount equal to the Levee District' s  aggregate loss of revenue from 
the Installment Tax resulting from the lower Installment Tax rate during the period in which said 
Installment Tax rate is below .75% of Total Assessed Benefits. 

Section 5.3 Levee District's Receipt of Grant. To the extent that the Levee District 
receives a cash grant or grants or is reimbursed by any federal, state or local government, other 
than the City, or from any other agencies, departments and bureaus as reimbursement for costs to 
construct levee improvements authorized and funded by the City under this Agreement or any 
prior agreements between the City and the Levee District, including but not limited to Section 
2 1 1 Reimbursement ( "Reimbursements "), said Reimbursements shall be paid over to the City in 
its entirety, except as provided below, within thirty (30) days of receipt by the Levee District. 
This covenant shall survive for a period of forty (40) years from the date of this Agreement, 
notwithstanding the earlier termination hereof. 

Notwithstanding the foregoing, if the Levee District undertakes and completes with its 
own funds certain levee improvements now anticipated to be performed by the U.S .  Corps of 
Engineers in order to functionally achieve five hundred (500) year flood protection and internal 
stormwater protection C'Levee Enhancements"), the Levee District may retain a portion of the 
Reimbursements determined by the following formula: Levee Enhancement Costs (estimated to 
be $ 1 5,000,000) divided by the sum of Levee Enhancement Costs plus Total Valley 
Improvements expended by the City pursuant to all prior agreements with the Levee District and 
all prior agreements with other entities pursuant to and under the Chesterfield Valley Tax 
Increment Financing District Redevelopment Plan, dated August 17 ,  1994, times a factor that 
recognizes the present value of the City's expenditures compared to the expenditures by Levee 
District for Levee Enhancements. The percentage derived shall be applied to the 
Reimbursements received and that amount retained by the Levee District with the remainder 
being paid over to the City. This sharing provision for Reimbursements is conditioned on ( 1 )  the 
Levee District completing the Levee Enhancements no later than January 1 ,  20 1 5  with funds 
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derived by assessment on property owners, and (2) that no City funding is involved except the 
payment of generally applicable assessments on its properties within the Levee District. 

When used in this Section 5.3 only, the term "Total Valley Improvements" means all 
Chesterfield Valley Area Levee improvements including, but not limited to, internal stormwater, 
drainage and flood control, financed by the City through the date of this Agreement pursuant to 
the Chesterfield Valley Tax Increment Financing District Redevelopment Plan, dated August 17,  
1994. 

Section 5.4 Failure to Timely Construct Project. If the Project is not completed 
within two years of the date of this Agreement, the outstanding principal amount of the TIF Note 
shall be permanently abated by the amount of One Million Five Hundred Thousand Dollars 
($ 1 ,500,000), unless otherwise agreed to by the City. 

Section 5.5 Abatement of TIF Note for West End Project. Until the later of March 
1 ,  201 9  or the last maturity date of Levee District Bonds ( "Abatement Period"), the City shall be 
entitled to an annual abatement of the TIF Note payments equal to fifty percent (50%) of the 
Levee District' s putative taxes on improvements in the West End Project Area, said taxes 
determined according to the following formula: the difference b�tween (i) the St .  Louis County 
Assessor' s fair market valuation on improvements (excluding land) within the West End Project 
Area determined as of January 1 st of the calendar year immediately preceding the annual 
principal payment; less (ii) $4,385, 100 (the stipulated valuation on improvements existing as of 
the date of this Agreement), multiplied by a factor of 20% to arrive at assessed benefits, then 
multiplied by tax rate of 1 .5o/o ( '{Abatement Formula ").  The Abatement Formula is illustrated 
by the following example: 

St. Louis County Assessor FMV of improvements in West End Project Area as of the 
date of this Agreement: $ 10,000,000 

St. Louis County Assessor FMV of improvements in West End Project Area as of 
January 1 ,  2009: $30,000,000 

Increase in FMV of improvements in Project Area in 2009: $20,000,000 

Putative Levee District Taxes on increase in FMV improvements in West End Project 
Area in 2009: $20,000,000 X .20 X .0 1 5  = $60,000 

Abatement Amount for City: .5 X $60,000 = $30,000 

If the City prepays the TIF Note, the prepayment amount shall be placed and maintained 
in an escrow account established with a third party escrow agent for the benefit of the City and 
the Levee District and invested in the highest yielding accounts as permitted by law and 
restrictions applicable to the Levee District (including arbitrage restrictions), pursuant to a 
mutually satisfactory escrow agreement ( '{Escrow Fund") and dispensed as provided in this 
Section 5.5. During the Abatement Period, the escrow agent shall disburse principal to both the 
City and to the Levee District in an amount equal to the annual total principal payment due that 
year according to the Escrow Fund Amortization Schedule, defined below, said principal to be 
allocated between the City and the Levee District according to the following Escrow Payment 
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Allocation: the amount determined by the Abatement Formula shall be paid to the City and the 
remainder shall be paid to the Levee District. The City and the Levee District shall receive 
interest generated by the Escrow Fund according to the following formula: 

City/Levee District portion of Escrow Payment 
Allocation divided by the principal amount in the 
Escrow Fund immediately preceding the annual 
principal payment 

X Dollar amount of Interest 
generated by Escrow Fund 
during the year immediately 
preceding the annual principal 
payment 

The balance of interest generated by the Escrow Fund annually shall be paid to the Levee 
District. 

The H Escrow Fund Amortization Schedule " shall mean an amortization schedule of the 
principal amount deposited in the Escrow Fund, assuming annual principal and interest payments 
on February 1 51hand continuing for the term of the Abatement Period remaining when the 
Escrow Fund is established and assuming a final principal payment of $ 1 ,500,000 at maturity. 

Upon the earlier of March 1 ,  201 9  or disbursement to the City of the total City West End 
Project Payment plus any accrued interest from the escrow, the escrow ·shall be terminated and 
the Levee District shall have no further abatement obligations to the City for the City West End 
Project Payment. Any funds remaining in the escrow after the Abatement Period shall be 
released to the Levee District. 

Section 5.6 Limitations on Abatement. 

(i) Notwithstanding anything herein to the contrary, the TIF Note 
shall not be abated by operation of Section 5.3 above: (a) to the extent of any Additional 
Revenues that are used to fund costs incurred in obtaining associated grant(s) or 
reimbursement(s), including fees and professional consulting fees, in an amount not to exceed 
one percent ( 1  %) of the aggregate amount of the grant(s) and/or reimbursement(s) ; (b) to the 
extent of any Additional Revenues that are used to fund improvements outside the scope of the 
1 999 Levee Improvements which have been approved in advance in writing by the City; and (c) 
with respect to the first $3,000,000 in cash grants or reimbursements received by the Levee 
District applicable to the required five percent (5%) local sponsor share, regardless of the type, 
manner or timing of receipt of said grants or reimbursements . 

(ii) The sole source of funds for return of the City West End Project 
Payment to the City shall be abatement of the existing TIF Note or payments of principal from 
the escrow account established in Section 5.5 in the event the City prepays the TIF Note. The 
amount abated or paid to the City from the escrow account shall be based on the Abatement 
Formula. 

Section 5.7 Books and Records. To facilitate verification and enforcement of the 
abatement provisions herein,  the Levee District shall provide to the City for inspection such 
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books and records as the City deems necessary, in the City' s sole discretion, to perform such 
verification and enforcement. 

ARTICLE VI. 
Issuance of Parity TIF Obligations 

The City may issue, in addition to Future Parity TIF Obligations, TIF Obligations on a 
parity with the TIF Note ( ((Additional TIF Obligations ") if: 

(i) At the time of issuance of such Additional TIF Obligations, the 
ratio of (x) all sums deposited to the Special Allocation Fund over the twelve-month period 
ending on the date of issuance of such Additional TIF Obligations to (y) the aggregate amount of 
principal and interest the City is obligated to pay on all then-outstanding TIF Obligations 
(including the TIF Note) during the twelve-month period commencing on the date of issuance of 
such Additional TIF Obligations is equal to or greater than 1 .2 :  1 (x:y� 1 .2: 1 ) ; OR 

(ii) The Additional TIF Obligations are issued in connection with a 
redevelopment project consisting of construction of at least 100,000 square feet of taxable 
improvements. 

ARTICLE VII. 
Representations and Warranties 

In order to induce the City to enter into this Agreement, the Levee District makes the 
following representations and warranties, each of which shall survive closing: 

Section 7.1 Acquisition of Property. The Levee District has acquired marketable fee 
title to (i) the property formerly owned by Dorothy Mahaffey Moore, Trustee of the Dorothy M. 
Moore Revocable Trust, and containing approximately 54.33 acres, a legal description of which 
is attached hereto as Exhibit H-1, and . (ii) the property formerly owned by Marjorie Jo 
Fitzgerald, containing approximately 34.40 acres, a legal description of which is attached hereto 
as Exhibit H-2 (the Moore parcel and the Fitzgerald parcel are collectively referred to as the 
"Parcels") .  The Levee District shall extract sufficient borrow material from the non-Levee 
protected side of the Parcels for the construction of the Phase III Levee Improvements, and, on or 
before October 1 ,  2005. shall convey the Parcels to the City by Special Warranty Deed subject to 
levee underseepage berm and/or borrow easements, as determined by the Levee District. 

Section 7.2 Execution of documents. The following documents have been executed 
and recorded: 

(i) Final Subdivision Plat of the Chesterfield Commons Shopping 
Center, prepared by Volz Engineering and dated August 14, 2001 ,  recorded in Plat Book 348, 
Page 564 of the Office of St. Louis County Recorder of Deeds. 

(ii) Permanent Underseepage Berm Protective Restrictions, recorded 
in Book 12880, Page 0888  of the Office of St. Louis County Recorder of Deeds, attached hereto 
as Exhibit J and incorporated herein by reference (the "Protective Restrictions") . 
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(iii) An easement for the Pond and stormwater drainage system 
recorded in Book 1 2494, Pages 0494 of the Office of St. Louis County Recorder of Deeds 
("Drainage Facilities Easement") attached hereto as Exhibit K and incorporated herein by 
reference. 

ARTICLE VIII. 
Covenant to Cooperate 

The City and the Levee District each hereby covenant and agree to cooperate and take all 
reasonable steps necessary to facilitate the design, installation and construction of the Phase III 
Levee Improvements and the West End Project in accordance with the terms hereof. 

ARTICLE IX. 
Other Levee District Covenants 

In order to induce the City to enter into this Agreement, the Levee District covenants and 
agrees as follows: 

Section 9.1 Prior Levee Agreement. The Levee District acknowledges that the City 
is a third party beneficiary to a certain agreement dated November 2 1 ,  1997, by and between 
THF Chesterfield. Development, L.L.C. ("THF') and the Levee District, as amended by a First 
Addendum dated September 1 ,  1 998,  and a Second Addendum dated October 1 999 (collectively, 
the "Levee Agreement") attached hereto and incorporated herein as Exhibit I. Accordingly as of 
the date hereof, the Levee District has not nor shall it enter into any subsequent amendments to 
the Levee Agreement without obtaining the prior written consent of the City, which consent shall 
not be unreasonably withheld. 

Section 9.2 Chesterfield Athletic Complex Pump. Upon tender by the City, the 
Levee District shall accept dedication of the Chesterfield Athletic Complex Pump for 
maintenance and operation. As a condition to the Levee District' s  acceptance of the Chesterfield 
Athletic Complex Pump, the City shall provide the Levee District with a complete operation and 
maintenance manual and as-built drawings signed and sealed by a registered professional 
engineer. The City shall provide and assign to the Levee District a levee easement in such 
locations as necessary for the Levee District to access, operate and maintain the Chesterfield 
Athletic Complex Pump. 

Section 9.3 Improvements to Edison Ro.ad. The Levee District acknowledges that 
the City has entered into a certain Redevelopment Agreement wherein THF agreed to construct 
that portion of Edison Road that extends from Long Road to Baxter Road in accordance with the 
plans and specifications prepared by Wolverton & Associates, Inc. ,  titled Improvement Plans for 
Edison Avenue, as modified by ·a letter from Michael Geisel, City Engineer to James Mello, 
dated September 28, 1 999, and thereafter dedicate and convey same to the City. In addition, the 
Levee District acknowledges that a portion of Edison Road shall be constructed over the seepage 
berm as shown on the aforementioned plans and specifications. Accordingly, the Levee District 
hereby represents and warrants to the City that the seepage berm was built in accordance with the 
Phase IC Levee Improvements and further covenants and agrees that it wil.l grant to the City all 
temporary and permanent transferable easements deemed reasonably necessary by the City for 
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the construction, maintenance and usage of the Edison Road right-of-way. Any easements 
granted pursuant to this Section 9.3 shall be subject to all Levee District and/or underseepage 
berm restrictions. The Levee District hereby agrees and covenants to cooperate with the City 
and with THF regarding the construction and maintenance of Edison Road. 

Section 9.4 Cooperation on City Projects. 

following meanings:  
(i) As used in this section, the following terms shall have the 

"City Projects " means, collectively, the US Turf Drainage Project and the · 
Ice Sports Complex Pump Station Project. 

"US Turf Drainage Project" means construction of a drainage channel from the 
east line of the US Turf site through the US Turf site west to the Chesterfield Motorsports site. 

"Ice Sports Complex Pump Station Project" means construction of a stormwater 
pump station constructed for the purpose of pumping water into the east wetlands mitigation 
area. 

(ii) The Levee District will cooperate and assist the City in the City' s 
construction and completion of the City Projects . Prior to commencing construction of the City 
Projects, the City will submit the plans and specifications for such City Projects to the Levee 
District for approval, which approval shall not be unreasonably withheld. The City, with its own 
funds, will construct or cause construction of the City Projects and the Levee District, upon 
substantial completion of the City Projects, shall accept dedication of the City Projects for 
maintenance and operation. As a condition to the Levee District' s acceptance of the City 
Projects, the City shall provide the Levee District with complete operation and maintenance 
manuals and as-built drawings. The City shall provide and assign to the Levee Dist�ict a levee 
easement in such locations as necessary for the Levee District to access, operate and maintain the 
City Projects. 

Section 9.5 Easement. The Levee District shall identify any easements to be located 
on any City park or other City-owned property in the Chesterfield Valley Area that the Levee 
District reasonably determines are necessary for it to acquire in furtherance of the construction 
and implementation of the Project. Within sixty (60) days of the identification of the easements, 
the City shall convey such easements to the Levee District and the Levee District shall pay the 
City the fair market value of such easements. Fair market value shall be determined by 
comparison to sales of similar interests in comparable property in the immediate area of said 
easements as mutually agreed upon by the City and the Levee District. 

Section 9.6 The Levee District shall accept an easement and dedication for 
maintenance of the storm water detention pond and ancillary improvements located in 
Chesterfield Commons in the Chesterfield Valley Area built in accordance with the plans and 
specifications prepared by Wolverton & Associates, Inc. ,  titled Improvement Plans for 
Chesterfield Commons Chesterfield Airport Road at Chesterfield Commons Crossing, dated 
June 17,  1999, and revised August 25, 1999, and beginning at the western edge of the access 
road at approximately s�ation 360, as depicted on Exhibit L of the Redevelopment Agreement 
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between the City and THF, dated November 24, 1997, as amended by a First Amendment to the 
Redevelopment Agreement (the "Redevelopment Agreement") then Westerly to RHL Boulevard 
as depicted on Exhibit L of the Redevelopment Agreement and referenced in Section 9.3 herein 
(the "Pond") . The Levee District covenants and agrees, that upon acceptance of the Pond, it 
shall commence to install an inverted filter blanket and related rock as referenced in Exhibit M of 
said Redevelopment Agreement. The City acknowledges and agrees that as of the date of this 
Agreement, THF has not constructed the storm water improvements and Pond to the City' s or the 
Levee District' s  satisfaction, and consequently the City has not requested that the Levee District 
accept an easement and dedication of the storm water improvements and Pond. 

Section 9.7 In addition to other stormwater drainage improvements that the Levee 
District is required to accept and thereafter repair and maintain pursuant to this Agreement, the 
Levee District shall accept the primary storm water conveyance ditch and ancillary improvements 
beginning at the West edge of an access drive at approximately Station 360, as depicted in 
Exhibit L of the Redevelopment Agreement then Easterly to approximately Station 386 as 
depicted on Exhibit L of the Redevelopment Agreement upon completion of the ditch which 
includes an inverted filter blanket and related rock in accordance with the specifications set forth 
in Exhibit M of the Redevelopment Agreement. 

Section 9.8 Upon request by the City, the Levee District shall execute such 
instruments in recordable form, evidencing the Levee District' s  acceptance of the dedication of 
the improvements and corresponding obligations to repair and maintain the stormwater detention 
ponds, channels, drainage facilities, stormwater lines and related drainage improvements 
referenced in Sections 9.4, 9.5, 9 .6 and 9.7 as depicted in the shaded area set forth in Exhibit K 
attached hereto and incorporated herein by reference. 

Section 9.9 The Levee District has accepted title to and shall continue to repair and 
maintain the storm water pumps and drainage system constructed pursuant to the plans and 
specification prepared by Booker Associates, titled Chesterfield Valley, Chesterfield, Missouri, 
Storm Water Pump Stations,  Project Number T-3872, dated August 30, 1996, and more 
specifically described in the associated specifications of the same date. The City covenants and 
agrees that it will cooperate with the Levee District in pursuing any and all claims and warranties 
against contractors, subcontractors, and/or manufacturers in connection with any defects in any 
Phase I Levee Improvements. 

Section 9.10 The Levee District covenants and agrees that upon completion it shall 
accept easements and dedication for maintenance all other storm water systems and facilities ·and 
primary conveyance ditches constructed pursuant to that certain plan prepared by Development 
Strategies titled "Phase III of the Chesterfield Valley Master Development Plan and 
Implementation Strategy" dated August 1 998; provided that said stormwater maintenance 
systems are constructed in accordance with the Corps ' standards. 

Section 9.11 The Levee District shall notify William Kirchoff at least thirty (30) days 
prior to the excavation of the Pond and permit Mr. Kirchoff to remove 25,000 cubic yards of 
borrow. 
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Section 9.12 The Levee District agrees that the City shall have the right to review and 
approve all contracts related to the Additional Work ( "Contracts ") and any material changes to 
the plans set forth in Exhibit B or the Contracts .  The City shall, within five (5) days of receipt 
of any contract or material change described in this paragraph, provide written notice that it has 
approved or disapproved such Contracts or material changes; provided that any such notice of 
disapproval shall state specifically the reasons for disapproval. In the event that the City fails to 
notify the Levee District within the five (5) day period, the Contract(s) or material changes shall 
be deemed approved. For purposes of this paragraph, the term "material change" shall mean any 
change increasing the City's Payment by ten percent ( 10%) or more of the total cost of the 
Additional Work. 

Section 9.13 Recreation Easements. Prior to the execution by the City of this 
Agreement, the Levee District submitted to the City an up-to-date map of all easements and other 
property interests (the uProperty ") held by the Levee District in Chesterfield Valley and the 
!�leans by which the Levee District acquired said easements or other property interests. The City 
shall deliver to the Levee District a set of preliminary concept plans (the "Bike Path Plans") for a 
pedestrian and non-motorized · vehicular ingress and egress along the Property at specific 
locations to be determined by the Levee District and the City (the "License Area"), and the 
Levee District shall, within ninety (90) days of receipt of the Bike Path Plans, provide written 
notice to the City that it has reviewed and either approved or rejected the Plans. The Levee 
District reserves the right to reject the Bike Path Plans (i) if the Bike Path Plans negatively affect 
the integrity of the levee or maintenance and operation of the levee system� or (ii) if any of the 
following are undeterminable or unacceptable to the Levee District in its reasonable discretion: . 
placement of the License Area� construction materials to be used in the License Area; or the 
intended use of the License Area; provided, however that the Levee District acknowledges that 
the City intends to use the License Area as a bike path and pedestrian walking/jogging path. In 
the event that the Levee District rejects the Plans, such notice of rejection shall state with 
specificity the reasons therefore. Failure of the Levee District to respond within the time period 
set forth herein shall constitute approval of the Bike Path Plans. The Levee District shall not 
unreasonably withhold, condition or delay its approval of the ·Bike Path Plans. The City hereby 
acknowledges and agrees that the Levee District makes no warranties as to the . use of the 
Property or any License thereon for any particular purpose. The City shall not make any 
modifications to the Bike Path Plans without obtaining the approval of the Levee District as 
provided in this paragraph. 

To the extent permitted by law and subject to the statutory limitations on liability 
established in Section 537.6 10 of the Revised Statutes of Missouri 1994, as amended, the City 
agrees to hold the Levee District harmless and indemnify the Levee District for any objections,  
claims, or other action by property owners as a result of the City' s or its licensees ' ,  invitees '  and 
assigns' use of the Property or the License Area. 

Within thirty (30) days of approval of the Bike Path Plans , to the extent permitted by law 
and the agreements with individual property owners, the Levee District shall execute recreation 
licenses for the License Area (the "License") which License shall be in form and substance 
substantially similar to Exhibit G. The Levee District covenants and agrees that upon 
acquisition of additional easements or property interests, whether by authority under Section 
246.283 of the Revised Statutes of Missouri 1994, as amended, condemnation or otherwise, the 
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Levee District shall promptly notify the City. The City shall then have the right to obtain a 
License to the property so acquired in accordance with the terms of this Section, provided that 
such use by the City does not materially interfere with the Levee District' s  interest in or use of 
the property. 

ARTICLE X. 
Indemnification 

To the extent not otherwise prohibited by law, the Levee District covenants and agrees to 
indemnify and hold the City and the City' s officials, agents, employees and representatives 
harmless from any and all claims arising from or relating to the Phase III Levee Improvements, 
other than claims arising from the willful misconduct or negligence of the City or the City' s 
officials, agents, employees or representatives. 

ARTICLE XI. 
Default 

Except as otherwise provided in this Agreement, in the event of any default ·in or breach 
of any material term or condition of this Agreement by either party or any permitted successor or 
assign, the defaulting or breaching party shall, upon written notice from the other party, proceed 
immediately to cure or remedy such default or breach, and shall, in any event, within thirty (30) 
days after receipt of such notice, commence to cure or remedy such default. In case such cure or 
remedy is not taken or not diligently pursued, or the default or breach is not cured or remedied 
within a reasonable time, the aggrieved party may institute such proceedings as may be · 
necessary or desirable in its opinion to cure and remedy such �efault or breach, including but not 
limited to proceedings to compel specific performance by the defaulting or breaching party. 

ARTICLE XII. 
Miscellaneous 

Section 12.1 Recitals. The Recitals hereto are a material part of this Agreement and 
the representations, warranties, covenants and conditions set forth therein shall be deemed 
binding upon the parties hereto. 

Section 12.2 Assignment. This Agreement shall not be assignable by any party 
without the prior written consent of the other party hereto. Subject to the foregoing, this 
Agreement shall inure to the benefit of and be binding upon the parties hereto and their 
respective representatives, successors and assigns. 

Section 12.3 Choice of 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 for all 
purposes and intents. 

Section 12.4 Entire Agreement; Amendment. The parties agree that this Agreement 
constitutes the entire agreement between the parties and that no other agreements or 
representations other than those contained in this Agreement have been made by the parties. 
This Agreement shall be amended only in writing, which shall .Qe effective when signed by the 
authorized agents of the parties. 
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Section 12.5 Counterparts. This Agreement may be executed in multiple 
counterparts, each of which shall constitute one and the same instrument. 

Section 12.6 Severability. In the event any term or provision of this Agreement is held 
to be unenforceable by a court of competent jurisdiction or is terminated by the parties ,  the 
remainder shall continue in full force and effect, to the extent the remainder can be given effect 
without the invalidated provision. 

Section 12.7 Headings. Section headings are used herein for convenience of reference 
only and shall not affect the meaning of any provision of this Agreement. 

Section 12.8 Representatives Not Personally Liable. No elected or appointed 
official, agent, employee or representative of the City or the Levee District shall be personally 
liable to any party or any third party 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. 

Section 12.9 Force Majeure. Neither the City nor the Levee District nor any successor 
in interest shall be considered in breach or default of their respective obligations under this 
Agreement, and times for performance of obligations hereunder shall be extended, in the event of 
any delay caused by force majeure, including, without limitation, damage or destruction by fire 
or casualty; strike; lockout; civil disorder; war; restrictive government regulations ; issuance of 
any permits and/or legal authorization by a governmental entity necessary for the Levee District 
to proceed with construction of the Project or any portion thereof; shortage or delay in shipment 
of material or fuel; acts of God; unusually adverse weather or wet soil conditions ; or other causes 
beyond the parties' reasonable control, including but not limited to, any litigation, court order or 
judgment resulting from any litigation affecting the validity of the Project or the TIF Obligations ; 
provided that such event of force majeure shall not be deemed to exist as to any matter initiated 
or unreasonably sustained by any party hereto, and further provided that the party claiming an 
event of force majeure notifies the other party in writing within ten ( 1 0) days of the 
commencement of such claimed event of force majeure. 

Section 12.10 Acknowledgement of Completion. Notwithstanding anything to the 
contrary herein, the City acknowledges the Levee District' s completion of the following: 

(i) Recital G.(i)(a) , G.(i)(c) , G.(i)(d), G.(i)(e) G. (i)(f), G.(i)(g) and 
G. (i)(b) , except for the seepage berms on the properties referred to as the Holtzman tract and the 
Ice Rink tract at approximately Station 234+00 to 241 +00 and Station 382+00 to 388+00, 
respectively, and that, with respect to the Ice Rink tract, the City acknowledges that the seepage 
berm may be temporarily modified from the 1999 Levee Improvements plans to accommodate 
future development on the tract, provided, however, that the modified seepage berm, once 
constructed, shall be complete for purposes Section 5.4, abatement as a result of failure to timely 
construct the Project; ; 

(ii) Recital G.(ii) regarding additional Phase II Levee Improvements ; 

(iii) Recital G.(iii) regarding construction of additional seepage berms; 
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(iv) Recital H. regarding Additional Work; 

(v) Section 9 .6  and 9.7 regarding acceptance of storm water detention 
pond dedication, Chesterfield Commons and acceptance of storm water conveyance ditch and 
ancillary improvements, all as identified as Exhibit L of the Redevelopment Agreement; 

(vi) Section 9.8 execution of instruments evidencing acceptance of the 
dedication referenced in Section 9 .6  and 9.7; 

(vii) Section 9.9 acceptance of storm water pumps and drainage system 
constructed pursuant to the plans and specifications and specifications prepared by Booker & 
Associates ; 

(viii) Section 9 . 1 1  notification to William Kirchoff for removal of 
borrow material prior to excavation of the Pond; 

(ix) Section 9 . 1 2  providing the City with the right to review and 
approve all Contracts relating to the Additional Work; and 

(x) Section 1 .2 Levee District Payment relative to the Additional Work 
as described in Section 1 .2. 

(The remainder of this page is intentionally left blank.) 
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IN WITNESS WHEREOF, the parties hereto have made and entered into this Agreement as 
of the day and date above first written. 

(Seal) 
· .  

Attest: -� cJ< �C: 
' · Ctty Clerk : 

'·· . ·  : \ 

' . 
. ' 
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(Seal) 
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STATE OF MISSOURI 

COUNTY OF ST. LOUIS 

ACKNOWLEDGMENT 

) 
) ss .  
) ' 

On this / 0#. day of Cf7J;J £.�.4-.-1... Y , 200j. before me, the undersigned, a Notary 
Public, appeared Michael G. Herring and Marty DeMay, to me personally known, who, being by 
me duly sworn, did say that they are the City Administrator and the City Clerk, respectively, of 
THE CITY OF CHESTERFIELD, MISSOURI, a body politic and corporate duly authorized, 
incorporated and existing under and by virtue of the laws of the State of Missouri, and that the 
seal affixed to the foregoing instrument is the corporate seal of said City, and that said 
instrument was signed and sealed in behalf of said City by authority of its City Council, and said 
officials acknowledged said instrument to be executed for the purposes therein stated and as the 
free act and deed of said City. 

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my notarial seal, the 

,,,,. . • •• ,,, 'i � 
day and J'ear last above written. 

�. -'Lift,· q· g 
. 

,,,�� A. N,q ,,,, LltCt I J=B -� . 

��<>��iiXhi!fs·�Q..;� nted Name: = ��� 6;,'..,..,. §--s .... ��'\'P.RY s4'i.:·;;l:. otary Public in and for said State , 

. S �� ......... �E E Commissioned in 6t. fi o u ,:,j County 
: _.{�1 .) ��: � =  -=-���:vJ;. t'l.V_� • A.; ._  � /. ···�J-.111Y ��v �·". � $ ��: r OF S\ '-'• 0"' 

r.-���xpires : 0/-DJ -Dt[ 
,,,,,, . ... ,,,,, 
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ACKNOWLEDGMENT 

STATE OF MISSOURI ) 
) SS.  

COUNTY OF ST.  LOUIS ) 

On this 3o-t1Jay of �13�2005, before me, the undersigned, a Notary Public, 
appeared Earl R. Hoffmann and William S.  Kirchoff, to me personally kQown, who, being by me 
duly sworn, did say that they are the President and the Secretaryffreasurer, respectively, of the 
Board of Supervisors of THE MONARCH-CHESTERFIELD LEVEE DISTRICT, a body politic 
and corporate duly authorized, incorporated and existing under and by virtue of the laws of the 
State of Missouri, and that the seal affixed to the foregoing instrument is the corporate seal of 
said Levee District, and that said instrument was signed and sealed in behalf of said Levee 
District by authority of its Board of Supervisors, and said officials acknowledged said instrument 
to be executed {or the purposes therein stated and as the free act and deed of said Levee District. 

IN WITNESS WHEREOF, I have hereunto s�y hand and affixed my notarial seal ,  the 
day and year last above written. o(J / _.. ' 

) _ f' · '--f ' !If 
� 0) .,  C/(.JL� 

DIANNE L. FIELDS Printed Name:::0J(tiVNcY £_ .. ;� /e:c.DS 
Notaty Public - Notary Seal Notary Public in and for said State 

STATE OF MISSOURI Commissioned in ST. L County 
S St. Louis Cotmty ( EAL) 

My Commission Expires: Feb. 2, 2008 

L - z_ - o $ My commission expires: ______ _ 

/ 
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EXHIBIT A 
Description of Phase III Levee Improvements 

The planned work will include improvements made to the existing Monarch-Chesterfield 
Levee in Phase III(B) Levee Improvement Plans on file with the City Engineer. 

Execution Copy 



EXHIBIT B 
Plans for Additional Work 

The Plans for Additional Work are on file with the City Engineer. 
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EXHIBIT C 
Phase III TIF Note 

(Attached hereto) 



E X H I BIT C 

Form of  TIF �ote 

THE RI GHT TO TRANSFER, ASS I G N  OR NEGOTI ATE THI S  NOTE S HALL BE 
LIM ITED TO TRANS FER, ASS IGNMENT OR NEGOTIATION TO ANY 
ACCREDITED INVESTOR OR Q UALI FI E D  I N STITUTIONAL I NVESTOR, AS SUCH 
TERMS ARE C OMMONLY DEFI N E D  FROM TIME TO TI M E  BY APPLICABLE 
STATE AND FED E RA L  S E C U RITIES LAWS AND REGULAT I O N S  A N D  ONLY UPON 

WRITTEN CONSENT O F  THE CITY. 

Regis tered 
No. Up to $ 1 3,464,651 

C ITY O F  CHESTERFIELD, IVIISSOURI 

TAX INCREMENT REVENUE N OTE 
(CHESTERFI E LD VALLEY REDEVELOPMENT PROJECT) 

SERIES 200 -

Interest Rate Maturity Date Dated Date 

6.0407% As set forth below 

REGISTERED OWNER: MONARCH-CHESTERFI ELD LEVE E  DISTRI CT 

, 200_ 

PRINCIPAL AMO UNT : AS S H OWN O N  SCHEDULE 1 HERETO, NOT TO EXCEED 
THIRTEEN MILLION TH REE H UNDRED FORTY-FOUR 
THOUSAND SIX HUNDRED FI FTY-O N E  D OLLARS 

THE CITY O F  C HESTERFIELD, MISSOURI (the "City ") for value recei ved 
pr01ni ses to pay to the Mon arch-Ch esterfield Levee District, its successors and ass igns ( the 
"Levee District") the Outstanding Principal Amount shown from ti me to time on Schedule 1 
a.t tached hereto but not to exceed Thirteen M i l l i on Three Hundred Forty- four Thousand Six 
H undred Fifty-one Dollars  ($ 1 3 ,464,65 1 ) ,  together wi th s imple interest at the Interest Rate per 
annum set forth above on the o utstanding b alance hereof, calcu lated on the bas i s  of a 365-day 
year and actual d ays elapsed fro m  the date hereof to the earl i er o f: ( i)  the date o f  repayment of 
th is  Note, ( i i )  the date of p aymen t in ful l  of the Levee Distric t ' s  S eri e s  1 9 99 Bonds or any bonds 
refunding the same, or ( i i i ) December 3 1 ,  20 1 7  (the earl iest  of which i s  refen-ed to here in as the 
"A1aturity Date ") .  Thi s N ote ev i dences sums advanced by the Levee Di stri ct on behal f o f  the 
C ity pursuant  to the Amended and Resta ted Intergovernmental  Cooperat i on Agreement between 
t hem da ted as o f ··-·- --·------ --' 200 I ( the ":1grecmcnt " ) . 



Reference is made to the Agreement and Ord inance No.  _ passed and adopted by the 
City Counc i l  on , 200 1 ( the "Note Ordinance "), for a descri pt ion of. the coven ants 
and agreements made by the C i ty and Levee District w i th respect to payment of Net Proceeds to 
pay this Note, the nature and extent o f  th e security for this Note, the rights, d ut i es and obl igat ions 
of the City and Levee District wi th respect hereto, and the r i ghts o f  the holder hereof. 
Capi tal ized tenns not otherwise defined herei n sha l l  have the m ean ings ascrib ed to such tenns in 
the Agreement or the Note Ordinance. 

A l l  payments of p ri ncipal and interest by the City shal l  be from the Net Proceeds on 
deposit  ih  t he Speci al  Al locati on Fund created by Ordinance No. 954, passed and adopted by the 
City Counc i l  on October 1 7 , 1 994 (the "Fund Ordi nance"). 

This Note shaH be p ayable solely from the aforesaid moneys and from no other revenue 
or property o f  the C ity, i t  being understood t h at this instnunent is a special  l im ited obl igation of  
the  C ity and i s  payab l e  solely from the aforen1entioned sources, inc luding fron1 incremental tax 
revenues which the City is entitled to receive under sections 99. 800 through 99.865 of M issouri 
Revised S tatutes deposi ted from time to t i m e  i n  the S peci al Allocation Fund o f  the City as set 
forth below, and is  not a general obl i gation of the City, S t .  Louis County, the State of M issouri or 
any ,po l it ical subdivision thereo f, nor of any o fficer or en1p loyee thereof, and it being further 
understood that th is Note i s  issued in connection with a certain redevelopment p l an enti tled 
"Chesterfield Val ley Tax Increment Financ i n g  Redevelopment Plan," dated June 28 ,  1 994, as 
fron1 t i n1e to tin1e atnended (the "Plan"), and certai n redevelopment proj ects, inc luding those 
speci fied in the Agreement (the "Proj ect''), as approved in Ordinance No . 953 ,  passed and 
adopted by the City Counci l on October 1 7, 1 994 (the "Approving O rd i nance") . 

The "Net Pro ceeds" on deposit in the S p ecial  Al location Fund are those payments in l ieu 
of t ax es (as that term is defined in section 99 . 8 05( 1 0) o f  Missouri Revised S t at utes) attributable  
to the  increase in  · the  current equal ized assessed valuation o f  each taxable  lo t ,  b lock, tract, or 
parcel o f  real property in the area of the Proj ect and any applicable penalty and i nterest over and 
above the certifi ed total initi al equal ized assessed value (as that tem1 is used and described in 
s ections 99 .845 . 1 and 99.855  of Missouri Revised Statutes) o f  each such unit  of property in the 
area of the Proj ect  and as paid to the City' s Finance Director by the St. Lo uis County C o llector 
of Revenue d.ur_ing the term of the P l an and the Proj ect;  and, subj ect to annual appropri ation, fi fty 
p ercent (5 0%) o f  the total additional revenues frotn taxes, penalties and i nterest which are 
in1posed by the City or other taxing distri cts (as that tem1 is defi ned in sect ion 99. 805( 1 6) o f  
Missouri Revised Statutes) and which are generated by economic activities within the area o f  the 
Proj ect over the amount of such tax es generated by economic activit ies within the area of the 
P roj ect in the calendar year 1 993 and . paid i nto the Speci al Al location Fund, but exc l u ding 
p ersonal  property tax es,  taxes imposed on sales or charges for s leeping rooms paid by transient 
guests of hotels and motets,  taxes levied pursuant to sect ion 70.500 Mi ssouri Revi sed Stat utes,_ or 
for the p u rpose of pub l ic  transpo rtat ion taxes levied pursuant to sect ion 94.660, lv1 issouri 
Rev ised S tat utes, l icenses, fees or spec i a l  assessments. other than payments in l i eu  of taxes and 
penalt ies and interest thereon, and l ess the costs of col lect ion:  and fi fty percent ( SO<: ·;� ) o f  the net 



new revenues from the uti l i ty tax imposed by the City and generated by uti l i ty use within the 
area o f  the Project over the amo unt of such revenues generated wi thi n the area of the Project i n  
the c a l e ndar year 1 993 �  and to the extent avai lab le  under the Act, u p  t o  fi fty percent (50o/o) o f  the  
new state revenues (as that term is defi ned in  section 99.845 .8  Missouri Revi sed Statutes) ,  
estin1 ated for the busi nesses w i thin the area of  the Proj ect  and identi fied by the City i n  the 
app l i c at ion requi red by section 99.845 . 1 0  Missouri Rev ised Statutes , if an y, over and above the 
amount o f  such taxes reported by businesses with i n  the area o f  the Proj ect in  the calendar year 
1 993 .  Net Proceeds do not i nc l ude any such amo unt paid under p rotest until the protest i s  
wi thdrawn o r  reso lved against the tax payer, n o r  d o  Net Proceeds include any sum received b y  
the C i t y  which is  the subj ect o f  a s u i t  or other c l aim communicated t o  t h e  Ci ty, which suit o r  
c l ain1 challenges the col l ection of  such sums o r  thei r paYlnent t o  the Levee D istrict or  its 
successors in i nterest . 

Interest sha l l  accrue on unpaid principal o f  thi s Note at the rate set forth above . 

P rincipal paYlnents o n  this Note shall be calcu lated as fo l lows : On each Payment Date (as 
hereinafter defined) after the Dated Date of this  Note unt i l  and i ncluding the date upon which the 
City  accepts (in the reasonable ex erc i se of  its discretion) a Cert i ficate of  S ubstantial Completio n  
fro n1 the Levee District i n  subst antially the fonn o f  Exhibit G t o  the A greement, the City shall 
pay a portion of the princ i pal of  this Note in an an1ount equal to l lx of the outstanding principal  
amount of thi s  Note calcu lated as o f  the d ate that i s  3 0  days prior  to such Payment Date , where x 
i s  the nun1ber of Payment Dates between the Dated Date and Dece1nber 3 1 ,  20 1 7 . Beginning 
with the Payment Date that fal ls  imn1ediately after the date upon which the City accepts such 
Certificate of Substantial Comp l et ion and on each Paym ent Date thereafter, the City shall pay a 
port ion o f  the pri ncipal  of the TIF Note according to a schedule prepared by the City that 
amo rtizes the outstanding princ ipal an10unt of the TIF Note as o f  the date o f  such Certi ficate o f  
Substanti al  Complet ion in equal se1ni-annual i nstall m ents through and including August 1 5 , 

201 7 .  

S ubj ect t o  t h e  ten11s of  t h e  i mmediatel y  fol l owing paragraph, the principal and interest 
hereof shall be payable on each Febru ary 1 5  and August 1 5  cotnmenci n g, 1 5 , 200 1 ,  or 
i f  any such day is  not  a Business Day,  the first Busi ness Day thereafter (the "4Payment Dates") to 
the e arl ier  of repayment o f  this Note, paYln ent in  fu l l  of the L evee District ' s  Seri es 1 999 Bonds 
or any bonds re funding the same, or December 3 1 ,  20 1 7, fo l lowed by a fi nal payment, to the 
extent there are funds then avai l able  in the Special  A l location Fund, on December 3 1 ,  201 7 i n  
the amount o f  the then unpaid principal  balance h ereo f and all accrued and unpaid i nterest 
h ereon. 

Payment of principal and i nterest hereunder shal l be subj ect to  the following further 
ten11s and condit ions:  

( i) Subj ect  to annual app ropnatwn,  Net Proceeds o f  the Special 
A l locat ion Fund shal l  fi rst be d isbursed to pay adm inistrat i ve, planni ng, legal and other 



re lated operati onal costs of the C i t y  associ ated wi th implementati o n  of  the P lan and 
Agreement but not to exceed $ 1 00,000 in any calendar year ; 

( i i )  If on any Payn1ent Date the Net Proceeds i n  the Specia l  Allocat ion 
Fund are insufficient to  pay schedu led principal and accrued interest then due and owing,  
the amount of the defic ienc y ( the "Defic iency") shall  be carried fof\Vard as an an1ount 
due and owing hereunder. So long as the amount o f  an y Deficiency is  carried as a 
l i ab i l ity on the City's  Special Alloc ation Fund's  financ i al records,  the existence o f  such 
Defic iency shall not be deemed an event of d e fault hereunder and shall not be .cause for 
acceleration o f  this Note; 

( i i i )  If on any Payn1ent  Date  the Net Proceeds in the Special  Allocation 
Fund are in  excess of the amount required to pay the scheduled annual  i nstallment of 
pri ncipal plus accnted interest then d ue and owing, all  ex cess Net Proceeds shall be 
app l i ed b y  the Ci ty  to the satisfaction of al l  outstanding Defic iencies under this Note and 
a l l  other Notes executed and del ivered pursuan t to the Agreen1ent,  al located in 
accordance with the then outstanding principal balmices thereof� 

(iv) On the Maturity D ate, the Ci ty shall  pay to the Levee Di strict out 
o f  Net Proceeds then on deposit  in  the Special A l location Fund all  sums due to the Levee 
D i strict; provided, hol-vever, that whether or not paid in  full ,  thi s  Note sha l l  ex pire on the 
M aturity Date and the C ity shal l have no further responsibi l i ty, l iab i l i ty, or obli gation 
hereunder. 

Subj ect to the foregoing, payrnents shall  be applied first to accrued i nterest on the Note, 
and then, if there are addi tional funds avai l able in the Special Al location Fund on any Payment 
Date  or  on the Maturi ty Date, to the unpaid principal of this Note. Any unp aid interest carried 
forward as p art of any Deficiency shall  not be added to principal .  

The City shal l  pay al l  amounts due and owing hereunder to the Levee District upon 
receipt by the City from the �evee District of an appropri ate receipt, at such place within the Ci ty 
as may b e  speci fied by the Levee District from t ime to time. 

Th is  Note shall be subordinate to (i) the Pri or Notes, (i i)  al l  o ther tax i ncrement financing 
obli gat ions  of the City secured by the Speci al  Allocation Fund ( " TIF Obligations ") outstanding 
as o f  the date o f  the Agreement (includ ing any future TIF Obl igations refund i n g  such currently 
outstand i ng TIF Obligations), and ( i i i )  any TIF Obl igat i ons i ssued after the date of the 
A green1ent up to an aggregate pri nc ipal amount of Eighteen M i l l i on Dol lars ($ 1 8 ,000,000) . 

The C ity may i ssue addit ional TIF Obl i gations on a parity with this Note upon 
satisfacti on of cetiai n condi tions set forth in the A greement and the Note Ord inance.  

This N ote may be prepai d  at any t ime in  whole or i n  part \V i thout  penalty.  Th i s  Not e 
sh al l be ass ignable  b y  the Levee D istrict  onl y upon expressed \\Ti t ten consen t n f  the Ci t y. The 



ri ght to trans fer, ass i gn,  or negoti ate thi s Note sha l l  be l i mited to trans fer, assi gnment, or 
negot i at ion to any accredi ted investor or qual i fied inst i tutional investor, as such tenns are 
com m o n l y  defi ned from t ime to t i m e  by app l icable state and federal secu rities l aws and 
re gulat ions .  

Outstanding princ ipal owed on th is  Note may be cancel ed o r  reduced b y  the City as  
provided i n  the Agreement . 

IT I S  HEREBY CERT I FIED AND DECLARED that a l l  acts ,  conditions and things 
requi red to exi st ,  happen and be performed precedent to and in the issuance of the Note have 
exi sted, happened and been p erfonned in due time, fonn and m anner as required b y  law, and that 
b e fore the i ssuance of the Note, provision has been duly m ade for the collection and segregat ion 
o f  Avai lable Revenues and for the app l icat ion of the same as hereinbefore provided.  

CITY OF CHESTERFIELD , MISSOURI 

ATTEST: 

City Clerk (SEAL) 

* * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * * *  



ASS I GNMENT 

FOR VALUE RECEIVED, the undersi gned hereby sel ls,  assi gns. and transfers unto 

Print or Type N ame, Address and Social S ecuri ty N umber 
or other Taxpayer Ident i fication Number of Trans feree 

the within Note and all ri ghts thereunder, and hereby irrevocably constitutes and appoints 
agent to transfer the within Note on the books kept b y  the Paying Agent for 

the regi strat ion thereo f, with ful l  power of substi t ution in  the premises.  

Dated : ____ _ 

NOTICE : The signature to this  assi gnn1ent 
must correspond with the name o f  the 
Registered Owner as it appears upon the 
face of the within Note in every particu lar.  

S i gnature Guaranteed B y: 

(Name of l;:ligible Guarantor Institution) 

Tit le :  ----------------------------

NOTICE: Signature(s)  must be guaranteed 
by an e l i gibl e  guarantor i nstitution as 
defined by SEC Rule 1 7  Ad- 1 5 
( 1 7  CFR 240. 1 7  Ad- 1 5) .  



S c h ed u le 1 

C ITY O F  CH ESTE RFI E L D ,  M I SS O U R I 

Date 1 

,20_ 

,20_ 

,20_ 

20 ' -

,20_ 

,20_ 

,20_ 

,20_ 

,20_ 

,20_ 

Tax I n cre men t Reve n u e  N ote (Ch esterfie ld Val ley 
Redevelo p m e n t  P roj ect) Series 200 _ -_ 

Addit ions to 
Principal 
Amount2 

* * * * * * * * * * * * * * * * * * * * * * * * *  

C e rtificate of Authentication 
* * * * * * * * * * * * * * * * * * * * * * * * *  

Principal 
A m ount Paid 

Outstanding 
P ri nc ipal Atnount 

$ ____ _ 

$ ____ _ 

$ ____ _ 

Date of advance or interest pa yment date.  

Authori zed 
S ignatory 
of City 

2 
Li mited to advances authenticated by a ful ly-e xecuted Certi fication of Re imbursable Project  Costs in 

accordance with the Agreement. 



20 

,20_ 



,20 $ ___ _ $ ___ _ $ ___ _ 



EXHIBIT D 
Certificate of Substantial Completion 

The undersigned is the of , the 
Architect/Engineer for the Phase III Levee Improvements carried out by the Monarch­
Chesterfield Levee District (the "Levee District") in accordance with the terms of that certain 
Intergovernmental Cooperation Agreement dated , 1999 by and between the 
City of Chesterfield, Missouri, and the Levee District, as amended on August 2 1 ,  200 1 and as 
further amended on , 2005 (the "Agreement") .  Capitalized terms not otherwise 
defined herein shall have the meaning given them in the Agreement 

The undersigned hereby certifies to the City that: (a) the construction of the Phase III 
Levee Improvements has been reviewed and found to be substantially complete; (b) the work on 
the Phase III Levee Improvements has been performed in a workmanlike manner and in 
accordance with the Agreement; (c) lien waivers for applicable portions of the work have been 
obtained; (d) the date of substantial completion of the Phase III Levee Improvements is the date 
of this Certificate; and .  (e) the costs incurred in the substantial completion of the Phase III Levee 
Improvements are as set forth on Schedule I, attached hereto, are in accordance with the 
Agreement, and such costs total $ or more. 

IN WITNESS WHEREOF, the undersigned has duly executed this Certificate on the 
__ day of , 200_. 

Accepted and Approved: 

THE CITY OF CHESTERFIELD, MISSOURI 

By: _____________ _ 

Title: _ __,... ___________ _ 

Date: --------------

Execution Copy 

[NAME OF ARCHITECT/ENGINEER] 

By: ______________ _ 

Title: ---------------



A. 

B .  

c 

D. 

E. 

F. 

G. 

H. 

Execution Copy 

EXHIBIT E 
Reimbursable Project Costs 

Reimbursable Project Cost Category 

Levee Construction Costs 

Utility Relocation 

Toe Access Road 

Pump Station Upgrade 

Acquisition of Easements/Rights-of-Way 

Regulatory/Permitting/Mitigation 

Verified Additional Mitigation Costs 

Outfall Structure 

Greenville Contract (wetlands maintenance) 

Professional Fees (including $ 190,000 in Section 
2 1 1 Professional Fees) 

Detention Ponds 

Maximum Aggregate Reimbursable Project 
Costs 

Amount 

$6,224,65 1 

$ 100,000 

$ 195,000 

$ 150,000 

4,900,000 

300,000 

1 50,000 

50,000 

25,000 

1 ,020,000 

$350,000 

$13,464,651 



EXHIBIT F 
Certificate of Reimbursable Project Costs 

The undersigned hereby represents in connection with Ordinance No. __ passed by 
the City of Chesterfield on , 200 1 (the "Ordinance"), as follows : 

1 .  Capitalized terms not otherwise defined herein shall have the meanings ascribed 
to them in the Ordinance. 

2. Each item listed on the attached list constitutes a Reimbursable Project Cost and 
was incurred in connection with the Phase Ill Levee Improvements . Supporting documentation 
of the nature and amount of each Reimbursable Project Cost submitted herein has been filed with 
the City. 

3 . These Reimbursable Project Costs have been incurred by the Levee District and 
are presently due and payable or have been paid by the Levee District and are payable or 
reimbursable under the Agreement. 

4. Each item so listed has not previously been paid or reimbursed from moneys in 
the Special Allocation Fund and no part thereof has been included in any other certificate 
previously filed with the City. 

5. There has not been filed with or served upon the Levee District any notice of any 
lien, right of lien or attachment upon or claim affecting the right of any person, firm or 
corporation to receive payment of the amounts stated in this request, except to the extent any 
such lien is being contested in good faith. 

6. In the event that any cost item to be reimbursed under this certificate is deemed to 
not constitute a "Redevelopment Project Cost" within the meaning of the Act and the 
Agreement, the Levee District shall have the right to substitute other eligible Reimbursable 
Project Costs for payment hereunder, except as otherwise provided in the Agreement. 

7 .  The Levee District is not in default or breach of any term or condition of the 
Agreement. 

Dated this day of ______ , 200_. 

MONARCH-CHESTERFIELD LEVEE DISTRICT 

President 

Execution Copy 



The Reimbursable Project Costs set forth in the foregoing Certificate of Reimbursable 
Project Costs are approved for payment this __ day of , 20_. 

CITY OF CHESTERFIELD, MISSOURI 

By: ______________ _ 

Director of Finance and Administration 

S:\CLIENTS\09829\00007\S l 65002 l . DOC 



Execution Copy 

EXHIBIT G 
License 


