Journal of the Senate
SECOND REGULAR SESSION
SIXTY-FIFTH DAY—FRIDAY, MAY 3, 2002
The Senate met pursuant to adjournment.

Present—Senators
Bentley

President Pro Tem Kinder in the Chair.

Bland

Unofficial

Reverend Carl Gauck offered the following
prayer:
“Take care that you do not forget the Lord your God.:
(Deuteronomy 8:11a)

Caskey

Cauthorn

Childers

Coleman

Dougherty

Foster

Gibbons

Goode

Gross

House

Jacob

Johnson

Kennedy

Kenney

Kinder

Klarich

Klindt

Loudon

Mathewson

Quick

Rohrbach

Russell

Schneider

Singleton

Staples

Steelman

Stoll

Westfall

Wiggins

Yeckel—32

Lord God, let us never forget You or how loving and gracious
Absent with leave—Senators

You are to us. You have blessed us with good work to do and given

Journal
DePasco

us joy and friendship for which we give You thanks and praise. May
we rejoice in Your presence this shortened weekend as we share the

Sims—2

The Lieutenant Governor was present.

warmth of love with those You have given us to love. In Your Holy
Name we pray. Amen.

RESOLUTIONS

Senator Bentley, joined by the entire
membership of the Senate, offered the following
resolution, which was adopted:

The Pledge of Allegiance to the Flag was
recited.

SENATE RESOLUTION NO. 1667

A quorum being established, the Senate
proceeded with its business.

Copy

WHEREAS, Jack Steele Curtis was born to Arthur Melvin
and Jeanette (Steele) Curtis in Hartville, Missouri, on March 25,
1912, and was living in Springfield on April 20, 2002, when God
took him home to the love and beauty of His everlasting light; and

The Journal of the previous day was read and
approved.

WHEREAS, Jack Curtis had the honor and privilege of
serving his fellow Missourians as State Senator of the Thirtieth
District from 1954 to 1970, during which time he sat on the
Missouri Atomic Energy Commission, the World's Fair
Commission, and the Coordinating Commission for Handicapped,
of which he was Chairman, and took on responsibilities for the
Republican Party as Minority Floor Leader in the 71st and 73rd
General Assemblies; and

Photographers from KRCG-TV and the
Associated Press were given permission to take
pictures in the Senate Chamber today.
The following Senators were present during
the day's proceedings:
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WHEREAS, a partner in the law firm of Farrington and Curtis
since 1935, Jack Curtis was a member of the Greene County Bar
Association, the Missouri Bar Association, the American Bar
Association, and the Sertoma Club; and
WHEREAS, Jack Curtis, a former Lieutenant in the United
States Naval Reserve, served as a leader and member of countless
organizations, some of which include the Visiting Nurses
Association, the Cerebral Palsy Association, the Paul Mueller
Company, Boatmen's Union National Bank, Boatmen's Springfield
National Bank, and the Wright County Bank; and
WHEREAS, Jack Curtis had also served as Chairman and
Vice Chairman of the Missouri State Highway Commission, as
Springfield City Attorney, as Project Attorney for the Relocation
Authority in Roherer and McGehee, Arkansas, and as an Elder for
First and Calvary Presbyterian Church; and
WHEREAS, Jack Curtis will be greatly missed by his grieving
family whose members include one daughter and son-in-law, Nancy
Curtis Knauer and Link Knauer; three grandchildren, Sara Ann
Knauer of Springfield, Patrick Curtis Knauer of Austin, Texas, and
Mary Bethany Knauer of Springfield; one sister-in-law, Mrs. E.C.
Curtis; and several nieces and nephews; his wife, Helen (Stamate)
Curtis, of sixty-two years preceded him in death on September 26,
2001; and

Klarich

Klindt

Loudon

Rohrbach

Russell

Singleton

Steelman

Stoll

Westfall

Yeckel—22

Mathewson

Quick
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President Pro Tem Kinder declared the
concurrent resolution passed.

Unofficial

WHEREAS, former Senator Jack Curtis has long been
regarded as a true statesman and a voice of reason for the benefit of
the state he so admired:

On motion of Senator Loudon, title to the
concurrent resolution was agreed to.
Senator Loudon moved that the vote by which
the concurrent resolution passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.
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NOW, THEREFORE, BE IT RESOLVED that we, the
members of the Missouri Senate, Ninety-first General Assembly,
join unanimously in paying final tribute to the late Jack Curtis and
in expressing to his family our deepest sympathy at this difficult
time of tremendous personal loss; and
BE IT FURTHER RESOLVED that the Secretary of the
Senate be instructed to prepare a properly inscribed copy of this
resolution for the loved ones of the late Jack Steele Curtis.

Senator Loudon moved that SCR 43, with
SCS, be taken up for adoption, which motion
prevailed.
SCS for SCR 43 was taken up.
Senator Loudon moved that SCS for SCR 43
be adopted, which motion prevailed.

On motion of Senator Loudon, SCR 43, as
amended by the SCS, was adopted by the
following vote:

Copy

CONCURRENT RESOLUTIONS

Senator Loudon moved that SCR 66 be taken
up for 3rd reading and final passage, which motion
prevailed.
On motion of Senator Loudon, SCR 66 was
read the 3rd time and passed by the following vote:
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NAYS—Senators—None
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Absent—Senators
Bentley

Bland

Quick

Schneider—4

Absent with leave—Senators
DePasco

Jacob

Sims—3

Senator Steelman moved that SCR 57, with
SCS (pending), be taken up for adoption, which
motion prevailed.
SCS for SCR 57 was again taken up.
Senator Steelman moved that SCS for SCR 57
be adopted.
Senator Dougherty offered SS for SCS for
SCR 57:

1160

entities, merchant plans and separation and/or reorganization of
traditional utility operations; and
WHEREAS, effective and vigorous public oversight of this
increasingly complex industry is needed in order to prevent harm in
the form of financial instability and lack of accountability in the
utility industry that affects shareholders, workers, consumers and the
State of Missouri; and
WHEREAS, the utility regulatory process may benefit from
an evaluation at this time to strengthen the regulatory process in
order to ensure safe and reliable utility service at affordable and
stable prices and to promote the interests of fairness and balance
among all constituencies, including consumers, workers and
shareholders of regulated utility companies; and
WHEREAS, by addressing policy and practice advances in
areas including, but not limited to, non-traditional regulatory rate
plans, competitiveness of rates, alternative rates and rate design to
benefit consumers, capital recovery schedules, consistency of utility
regulatory policy with generally accepted accounting principles,
consistency of utility regulatory policy with financial accounting
standards, consistency of utility regulatory policy with generally
accepted engineering principles, communication between and
among participants in the regulatory process, time schedules for the
initiation and conclusion of proceedings before utility regulatory
agencies, the role, function and needs of the Public Service
Commission, the role, function and needs of the Office of Public
Counsel and the overall structure and cost of governmental utility
regulatory agencies and the utility regulatory process:

Unofficial

SENATE SUBSTITUTE FOR
SENATE COMMITTEE SUBSTITUTE FOR
SENATE CONCURRENT RESOLUTION NO. 57

WHEREAS, sustained investment in utility infrastructure
which include: electric, natural gas, water, sewer and heating is vital
to economic vitality and well-being in the State of Missouri; and
WHEREAS, just and reasonable utility rates to Missouri
business and residential consumers are vital to the economic vitality
and well-being in the State of Missouri; and
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WHEREAS, safe and reliable utility service at affordable and
stable prices are vital to economic vitality and well-being of the
State of Missouri; and

WHEREAS, the safety, economic well-being and quality of
working conditions in these utilities are vital factors in the reliability
and stability of utility service; and
WHEREAS, Missouri utility companies compete with utility
companies in other states for the capital necessary to sustain
adequate investment in utility infrastructure in Missouri; and

NOW, THEREFORE, BE IT RESOLVED that the members
of the Senate of the Ninety-first General Assembly, Second Regular
Session, the House of Representatives concurring therein, hereby
establish the Joint Legislative Committee on Utility Regulation and
Infrastructure Investment; and
BE IT FURTHER RESOLVED that said Committee be
composed of five members of the Senate, to be appointed by the
President Pro Tem and five members of the House of
Representatives to be appointed by the Speaker of the House and
that said Committee be authorized to function throughout the
entirety of the Ninety-second General Assembly; and

Copy

WHEREAS, Missouri utility companies should achieve
reasonable rates of return in order to ensure sustained adequate
investment in utility infrastructure; and

WHEREAS, Missouri consumers served by utility companies
are entitled to reliable service, and such service requires adequate
investment in utility infrastructure; and
WHEREAS, the utility regulatory process in Missouri is
governed primarily by Chapter 393, RSMo, which is largely
unchanged since the original enactment in 1913; and
WHEREAS, the regulation of utilities in Missouri has become
increasingly complicated by the creation of subsidiary corporations,
company mergers, movement of assets, sale of assets to foreign

BE IT FURTHER RESOLVED that said Committee conduct
in-depth studies and make appropriate recommendations
concerning: how the utility regulatory process and the results
thereof in Missouri in regard to utility companies to compare the
regulatory process in other states; and how the utility regulatory
process in Missouri in regard to electric, natural gas, water sewer
and heating utility companies can, or if it should, be changed to
make it more efficient and effective, ensure sustained adequate
investment in utility infrastructure as a means to provide safe and
reliable utility service and affordable and stable prices to Missouri
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consumers, and to promote the interests of fairness and balance
among all constituencies, including consumers, workers and
shareholders of regulated utility companies; and
BE IT FURTHER RESOLVED that said Committee present
a final report, together with its recommendations for any legislative
action it deems necessary for submission to the General Assembly
prior to the commencement of the First Regular Session of the
Ninety-third General Assembly; and
BE IT FURTHER RESOLVED that said Committee may
solicit any input and information necessary to fulfill its obligations
from the Missouri Public Service Commission, the Department of
Economic Development, the Office of Public Counsel, the
Department of Natural Resources, political subdivisions of this state,
energy utilities, water utilities, sewer utilities, heating corporations,
representatives of workers and representatives of energy and water
customer groups; and
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NAYS—Senators—None
Absent—Senators
Staples—2
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Absent with leave—Senators
DePasco

Jacob

Sims—3

President Maxwell assumed the Chair.
The President declared the concurrent
resolution passed.
On motion of Senator Kenney, title to the
concurrent resolution was agreed to.

Unofficial

BE IT FURTHER RESOLVED that House Research, the
Committee on Legislative Research and Senate Research shall
provide such legal, research, clerical, technical and bill drafting
services as the Committee may require in the performance of its
duties; and

BE IT FURTHER RESOLVED that the actual and necessary
expenses of the Committee, its members and any staff personnel
assigned to the Committee incurred in attending meetings of the
Committee or any subcommittee thereof shall be paid from the Joint
Contingent Fund.

Senator Kenney moved that the vote by which
the concurrent resolution passed be reconsidered.
Senator Kinder moved that motion lay on the
table, which motion prevailed.
Senator Schneider moved that HCR 5 be
taken up for adoption, which motion prevailed.
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Senator Dougherty moved that SS for SCS for
SCR 57 be adopted.

At the request of Senator Steelman, her
motion was withdrawn, placing the concurrent
resolution back on the Calendar, with SCS and SS
for SCS (pending).
Senator Kenney moved that HCR 16 be taken
up for 3rd time and final passage, which motion
prevailed.

On motion of Senator Schneider, HCR 5 was
adopted by the following vote:
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Copy

Wiggins—25

On motion of Senator Kenney, HCR 16 was
read the 3rd time and passed by the following
vote:

NAYS—Senators—None
Absent—Senators

YEAS—Senators
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Senator House moved that HCS for HCR 11
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be taken up for adoption, which motion prevailed.
On motion of Senator House, HCS for
HCR 11 was adopted by the following vote:

Absent with leave—Senators
DePasco
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The President declared the bill passed.
On motion of Senator Mathewson, title to the
bill was agreed to.
Senator Mathewson moved that the vote by
which the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.
HB 1636, with SCS, introduced by Representative Hoppe, entitled:

NAYS—Senator Goode—1

Unofficial

An Act to repeal section 115.507, RSMo, and
to enact in lieu thereof one new section relating to
election authority verification boards.

Absent—Senator Bland—1

Absent with leave—Senators
DePasco

Jacob

Sims—3

HOUSE BILLS ON THIRD READING
Senator Mathewson moved that HB 1078,
with SCS (pending), be called from the Consent
Calendar and again taken up for 3rd reading and
final passage, which motion prevailed.

Was called from the Consent Calendar and
taken up by Senator Wiggins.
SCS for HB 1636, entitled:
SENATE COMMITTEE SUBSTITUTE FOR
HOUSE BILL NO. 1636
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SCS for HB 1078 was again taken up.

Senator Mathewson moved that SCS for
HB 1078 be adopted, which motion prevailed.
On motion of Senator Mathewson, SCS for
HB 1078 was read the 3rd time and passed by the
following vote:
YEAS—Senators

An Act to repeal section 115.507, RSMo, and
to enact in lieu thereof one new section relating to
election authority verification boards.
Was taken up.
Senator Wiggins moved that SCS for
HB 1636 be adopted, which motion prevailed.

Copy
Childers

On motion of Senator Wiggins, SCS for
HB 1636 was read the 3rd time and passed by the
following vote:
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YEAS—Senators
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Staples

Wiggins

Westfall

Steelman

Yeckel—29

Absent with leave—Senators
DePasco

On motion of Senator Mathewson, title to the
bill was agreed to.

Absent—Senators
Stoll—2

Senator Mathewson moved that the vote by
which the bill passed be reconsidered.

Absent with leave—Senators
DePasco

Sims—3

The President declared the bill passed.

NAYS—Senators—None

Bland

Jacob

Sims—3

Jacob

The President declared the bill passed.
On motion of Senator Wiggins, title to the bill
was agreed to.
Senator Wiggins moved that the vote by which
the bill passed be reconsidered.

Senator Kenney moved that motion lay on the
table, which motion prevailed.
Senator Childers assumed the Chair.
HB 1032, introduced by Representative
Portwood, entitled:
An Act to repeal section 191.400, RSMo, and
to enact in lieu thereof one new section relating to
the state board of health.

Unofficial

Senator Kenney moved that motion lay on the
table, which motion prevailed.
HB 1840, introduced by Representative
Seigfreid, entitled:
An Act to repeal section 105.477, RSMo, and
to enact in lieu thereof one new section relating to
electronic filing of lobbying reports.

Was called from the Consent Calendar and
taken up by Senator Steelman.
On motion of Senator Steelman, HB 1032 was
read the 3rd time and passed by the following vote:
YEAS—Senators
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Was called from the Consent Calendar and
taken up by Senator Mathewson.

On motion of Senator Mathewson, HB 1840
was read the 3rd time and passed by the following
vote:
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YEAS—Senators
Childers
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NAYS—Senators—None

Gibbons
Johnson
Klarich

Absent—Senators
Quick

Bland

Russell—3

Absent with leave—Senators
DePasco

Jacob

Sims—3

Yeckel—29

The President declared the bill passed.
NAYS—Senators—None
Absent—Senators
Bland

Quick—2

On motion of Senator Steelman, title to the bill
was agreed to.
Senator Steelman moved that the vote by
which the bill passed be reconsidered.
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Senator Kenney moved that motion lay on the
table, which motion prevailed.
HB 1313, with SCS, introduced
Representative Burton, entitled:

by

An Act to repeal sections 334.530, 334.540,
334.550, 334.560, 334.655, 334.660, 334.665, and
334.670, RSMo, and to enact in lieu thereof ten
new sections relating to physical therapists and
physical therapist assistants.
Was called from the Consent Calendar and
taken up by Senator Foster.
SCS for HB 1313, entitled:
SENATE COMMITTEE SUBSTITUTE FOR
HOUSE BILL NO. 1313

The President declared the bill passed.
On motion of Senator Foster, title to the bill
was agreed to.
Senator Foster moved that the vote by which
the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.
HB 1937, with SCA 1, introduced by
Representative Barry, entitled:
An Act to repeal sections 324.147, 324.150
and 324.171, RSMo, and to enact in lieu thereof
three new sections relating to the licensure of
clinical perfusionists.

Unofficial

An Act to repeal section 334.540, RSMo, and
to enact in lieu thereof one new section relating to
physical therapists.
Was taken up.

Senator Foster moved that SCS for HB 1313
be adopted, which motion prevailed.

Was called from the Consent Calendar and
taken up by Senator Singleton.
SCA 1 was taken up.

Senator Singleton moved that the above
amendment be adopted, which motion prevailed.
On motion of Senator Singleton, HB 1937, as
amended, was read the 3rd time and passed by the
following vote:
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On motion of Senator Foster, SCS for
HB 1313 was read the 3rd time and passed by the
following vote:
YEAS—Senators

YEAS—Senators

Bland

Caskey

Cauthorn

Childers

Coleman

Dougherty

Foster

Gibbons

Goode

Gross

House

Jacob

Bentley

Bland

Caskey

Cauthorn

Johnson
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Kenney

Kinder
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Klarich
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Yeckel—29

Copy
Kinder

Steelman

Mathewson
Staples

NAYS—Senators—None

Wiggins

Absent—Senators
Bentley

Quick

NAYS—Senators—None
Absent with leave—Senators
Absent—Senators

DePasco

Schneider—2

Quick

The President declared the bill passed.

Absent with leave—Senators
DePasco

Jacob

Sims—2

Sims—3

On motion of Senator Singleton, title to the
bill was agreed to.
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Senator Singleton moved that the vote by
which the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.
HB 1776, with SCS, introduced
Representative Harlan, entitled:

by

An Act to repeal section 59.800, RSMo, and to
enact in lieu thereof one new section relating to
county recorders of deeds.
Was called from the Consent Calendar and
taken up by Senator Kennedy.
SCS for HB 1776, entitled:
SENATE COMMITTEE SUBSTITUTE FOR
HOUSE BILL NO. 1776

The President declared the bill passed.
On motion of Senator Kennedy, title to the bill
was agreed to.
Senator Kennedy moved that the vote by
which the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.
HB 1783, with SCS, introduced
Representative Lowe, et al, entitled:

by

An Act to repeal sections 161.400, 161.403,
161.405, 161.407, 191.928, 191.934, 209.285,
209.287, 209.318, 209.319, 209.321, 209.323,
209.326, 209.334, 476.750, 476.760, and 476.763,
RSMo, and to enact in lieu thereof seventeen new
sections relating to the deaf and hard of hearing.

Unofficial

An Act to repeal sections 28.160 and 59.800,
RSMo, and to enact in lieu thereof two new
sections relating to certain state fund accounts.

Was called from the Consent Calendar and
taken up by Senator Rohrbach.
SCS for HB 1783, entitled:

Was taken up.
Senator Kennedy moved that SCS for HB
1776 be adopted, which motion prevailed.

SENATE COMMITTEE SUBSTITUTE FOR
HOUSE BILL NO. 1783
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On motion of Senator Kennedy, SCS for
HB 1776 was read the 3rd time and passed by the
following vote:
YEAS—Senators
Bentley

Bland

Caskey

Cauthorn

Childers

Dougherty

Foster

Gibbons

Goode

House

Jacob

Johnson

Kennedy

Kenney

Kinder

Klindt

Loudon

Mathewson

Quick

Rohrbach

Russell

Steelman

Westfall

Wiggins

Yeckel—26

Copy

Senator Rohrbach moved that SCS for
HB 1783 be adopted, which motion prevailed.

Singleton

Staples
YEAS—Senators

Stoll—5
Absent with leave—Senators
DePasco

Senator Gibbons assumed the Chair.

On motion of Senator Rohrbach, SCS for
HB 1783 was read the 3rd time and passed by the
following vote:

Absent—Senators
Schneider

Was taken up.

Klarich

NAYS—Senator Gross—1

Coleman

An Act to repeal sections 161.400, 161.403,
161.405, 161.407, 191.928, 191.934, 209.285,
209.287, 209.292, 209.318, 209.319, 209.321,
209.323, 209.326, 209.334, 476.750, 476.760, and
476.763, RSMo, and to enact in lieu thereof twenty
new sections relating to the deaf and hard of
hearing.

Sims—2

Bentley

Bland

Caskey

Cauthorn

Childers

Dougherty

Foster

Gibbons

Gross

House

Johnson

Kennedy
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Kenney

Kinder

Klarich

Klindt

Loudon

Mathewson

Quick

Rohrbach

Russell

Steelman

Stoll

Westfall

Wiggins

Yeckel—26

Russell

Absent with leave—Senators
DePasco

On motion of Senator Foster, title to the bill
was agreed to.

Absent—Senators
Coleman

Goode
Staples—6

Jacob

Schneider

Senator Foster moved that the vote by which
the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.

Absent with leave—Senators
DePasco

Sims—2

The President declared the bill passed.

NAYS—Senators—None

Singleton

Schneider—6

Sims—2

The President declared the bill passed.
On motion of Senator Rohrbach, title to the
bill was agreed to.

HB 1921, with SCS, introduced
Representative Green (73), entitled:

by

Unofficial

Senator Rohrbach moved that the vote by
which the bill passed be reconsidered.

Senator Kenney moved that motion lay on the
table, which motion prevailed.

An Act to repeal section 370.120, RSMo, and
to enact in lieu thereof one new section relating to
the authority of the director of the division of credit
unions to examine certain credit unions.
Was called from the Consent Calendar and
taken up by Senator Klarich.

HB 2001, introduced by Representative
Hegeman, et al, entitled:

SCS for HB 1921, entitled:

Journal

An Act to repeal section 332.327, RSMo, and
to enact in lieu thereof one new section relating to
the Missouri dental board.

Was called from the Consent Calendar and
taken up by Senator Foster.
On motion of Senator Foster, HB 2001 was
read the 3rd time and passed by the following vote:
YEAS—Senators

Childers

Caskey

Cauthorn

Dougherty

Foster

Gibbons

House

Jacob

Johnson

Kennedy

Kenney

Kinder

Klarich

Klindt

Loudon

Mathewson

Rohrbach

Singleton

Staples

Steelman

Stoll

Westfall

Wiggins

Yeckel—26

Gross

NAYS—Senators—None
Absent—Senators
Coleman

Goode

An Act to repeal sections 370.061 and
370.120, RSMo, and to enact in lieu thereof two
new sections relating to credit unions.
Was taken up.
Senator Klarich moved that SCS for HB 1921
be adopted, which motion prevailed.

Copy

Bland

Bentley

SENATE COMMITTEE SUBSTITUTE FOR
HOUSE BILL NO. 1921

Quick

On motion of Senator Klarich, SCS for
HB 1921 was read the 3rd time and passed by the
following vote:
YEAS—Senators

Bland

Caskey

Cauthorn

Childers

Dougherty

Foster

Gibbons

Goode

Gross

House

Jacob

Johnson

Kennedy

Kenney

Kinder

Klarich

Klindt

Loudon

Mathewson

Quick

Rohrbach

Russell

Schneider

Singleton
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Staples

Stoll

Steelman

Wiggins—29

On motion of Senator Caskey, title to the bill
was agreed to.

NAYS—Senators—None

Senator Caskey moved that the vote by which
the bill passed be reconsidered.

Absent—Senators
Bentley

Yeckel—3

Coleman

Senator Kenney moved that motion lay on the
table, which motion prevailed.

Absent with leave—Senators
DePasco

The President declared the bill passed.

Westfall

Sims—2

The President declared the bill passed.
On motion of Senator Klarich, title to the bill
was agreed to.
Senator Klarich moved that the vote by which
the bill passed be reconsidered.

HB 1519, introduced by Representative
Boucher, et al, entitled:
An Act to amend chapter 9, RSMo, by adding
thereto one new section relating to the designation
of patriots day.
Was called from the Consent Calendar and
taken up by Senator Yeckel.

Unofficial

Senator Caskey moved that motion lay on the
table, which motion prevailed.
HB 2117, introduced by Representative
Boucher, entitled:
An Act to repeal section 191.863, RSMo, and
to enact in lieu thereof one new section relating to
the assistive technology advisory council.

On motion of Senator Yeckel, HB 1519 was
read the 3rd time and passed by the following vote:
YEAS—Senators
Bland

Caskey

Cauthorn

Childers

Dougherty

Foster

Gibbons

Goode

Gross

House

Johnson

Kennedy

Kenney

Kinder

Klarich

Klindt

Loudon

Mathewson

Quick

Rohrbach

Russell

Schneider

Singleton

Staples

Steelman

Stoll

Westfall

Wiggins
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Was called from the Consent Calendar and
taken up by Senator Caskey.

On motion of Senator Caskey, HB 2117 was
read the 3rd time and passed by the following vote:

Yeckel—29
NAYS—Senators—None

YEAS—Senators
Bland

Caskey

Cauthorn

Childers

Dougherty

Foster

Gibbons

Goode

Gross

House

Johnson

Kenney

Kinder

Klarich

Loudon

Mathewson

Quick

Russell

Singleton

Staples

Steelman

Stoll

Westfall

Wiggins

Yeckel—28

Copy
Kennedy
Klindt

Rohrbach

Absent—Senators
Coleman

Jacob

Absent with leave—Senators
DePasco

Sims—2

Bentley

Coleman

Jacob—3

Absent with leave—Senators

DePasco

Sims—2

The President declared the bill passed.
On motion of Senator Yeckel, title to the bill
was agreed to.

NAYS—Senators—None

Bentley

Absent—Senators

Schneider—4

Senator Yeckel moved that the vote by which
the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.
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HB 1375, introduced by Representative
Luetkenhaus, entitled:
An Act to repeal section 443.415, RSMo, and
to enact in lieu thereof one new section relating to
mortgage insurance amounts.
Was called from the Consent Calendar and
taken up by Senator Yeckel.
On motion of Senator Yeckel, HB 1375 was
read the 3rd time and passed by the following vote:

On motion of Senator Yeckel, HB 1342 was
read the 3rd time and passed by the following vote:
YEAS—Senators
Bentley

Bland

Cauthorn

Childers

Coleman

Dougherty

Foster

Goode

Gross

House

Johnson

Kennedy

Kenney

Kinder

Klarich

Klindt

Loudon

Mathewson

Quick

Schneider

Singleton

Steelman

Westfall

Wiggins

Jacob

Rohrbach

Yeckel—25

YEAS—Senators
Bland

Caskey

Cauthorn

Childers

Dougherty

Foster

Gibbons

Gross

House

Jacob

Johnson

Kennedy

Kenney

Kinder

Klarich

Klindt

Loudon

Mathewson

Rohrbach

Russell

Schneider

Singleton

Staples

Steelman

Stoll

Westfall

Wiggins

Yeckel—28

NAYS—Senators
Caskey

Gibbons

Russell

Stoll—6

Unofficial

Absent—Senator Staples—1
Absent with leave—Senators

DePasco

The President declared the bill passed.

NAYS—Senators—None
Absent—Senators
Bentley

Coleman

Sims—2

Goode

Quick—4

The emergency clause was adopted by the
following vote:

Journal

YEAS—Senators

Absent with leave—Senators
DePasco

Sims—2

The President declared the bill passed.

Bentley

Bland

Cauthorn

Childers

Dougherty

Foster

Goode

House

Jacob

Johnson

Kennedy

Kenney

Kinder

Klarich

Klindt

Loudon

On motion of Senator Yeckel, title to the bill
was agreed to.

Mathewson

Quick

Russell

Schneider

Singleton

Staples

Steelman

Stoll

Senator Yeckel moved that the vote by which
the bill passed be reconsidered.

Westfall

Wiggins

Yeckel—27

Senator Kenney moved that motion lay on the
table, which motion prevailed.

Caskey

Copy

HB 1342, introduced by Representative
Farnen, entitled:
An Act to repeal section 115.613, RSMo, and
to enact in lieu thereof one new section relating to
political party committeemen and committeewomen, with an emergency clause.
Was called from the Consent Calendar and
taken up by Senator Yeckel.

NAYS—Senators
Gibbons

Gross

Rohrbach—4

Absent—Senator Coleman—1
Absent with leave—Senators

DePasco

Sims—2

On motion of Senator Yeckel, title to the bill
was agreed to.
Senator Yeckel moved that the vote by which
the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.
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PRIVILEGED MOTIONS
Senator Jacob moved that the Senate refuse to
adopt the conference committee report on HCS for
HB 1711, as amended, and request the House to
grant further conference thereon, which motion
prevailed.
HOUSE BILLS ON THIRD READING
HB 1668, introduced by Representative Holt,
et al, entitled:
An Act to amend chapter 9, RSMo, by adding
thereto one new section relating to Emergency
Personnel Appreciation Day.
Was called from the Consent Calendar and
taken up by Senator House.

An Act to repeal section 105.270, RSMo, and
to enact in lieu thereof one new section relating to
leave of absences to perform military duty.
Was called from the Consent Calendar and
taken up by Senator Yeckel.
President Maxwell assumed the Chair.
On motion of Senator Yeckel, HB 1822 was
read the 3rd time and passed by the following vote:
YEAS—Senators
Bentley

Caskey

Cauthorn

Childers

Dougherty

Foster

Gibbons

Goode

Gross

House

Jacob

Johnson

Kennedy

Kenney

Kinder

Klarich

Klindt

Loudon

Mathewson

Russell

Schneider

Staples

Steelman

Stoll

Westfall

Wiggins

Yeckel—27

Unofficial

On motion of Senator House, HB 1668 was
read the 3rd time and passed by the following vote:

NAYS—Senators—None

YEAS—Senators

Absent—Senators

Bentley

Bland

Caskey

Cauthorn

Bland

Childers

Coleman

Dougherty

Foster

Singleton—5

Gibbons

Goode

Gross

House

Jacob

Johnson

Kennedy

Kenney

Kinder

Klarich

Klindt

Loudon

Rohrbach

Russell

Schneider

Singleton

Staples

Steelman

Stoll

Westfall

Wiggins

Yeckel—30

Absent—Senators
Quick—2

Absent with leave—Senators
DePasco

Sims—2

Quick

Rohrbach

Absent with leave—Senators
DePasco

Journal

NAYS—Senators—None

Mathewson

Coleman

Sims—2

The President declared the bill passed.
On motion of Senator Yeckel, title to the bill
was agreed to.
Senator Yeckel moved that the vote by which
the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.
HB 1492, with SCS, introduced by Representative Seigfreid, entitled:
An Act to repeal section 130.046, RSMo, and
to enact in lieu thereof one new section relating to
elections.
Was called from the Consent Calendar and
taken up by Senator Mathewson.

Copy

The President declared the bill passed.
On motion of Senator House, title to the bill
was agreed to.
Senator House moved that the vote by which
the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.
HB 1822, introduced by Representative
Walton, et al, entitled:

SCS for HB 1492, entitled:
SENATE COMMITTEE SUBSTITUTE FOR
HOUSE BILL NO. 1492
An Act to repeal section 130.046, RSMo,
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relating to elections, and to enact in lieu thereof
one new section relating to the same subject.
Was taken up.

relating to elections, and to enact in lieu thereof
one new section relating to the same subject.
Was taken up.

Senator Mathewson moved that SCS for
HB 1492 be adopted, which motion prevailed.

Senator Mathewson moved that SCS for
HB 1495 be adopted, which motion prevailed.

On motion of Senator Mathewson, SCS for
HB 1492 was read the 3rd time and passed by the
following vote:

On motion of Senator Mathewson, SCS for
HB 1495 was read the 3rd time and passed by the
following vote:

YEAS—Senators

YEAS—Senators

Bentley

Bland

Caskey

Cauthorn

Bentley

Bland

Caskey

Cauthorn

Childers

Coleman

Dougherty

Foster

Childers

Dougherty

Foster

Gibbons

Gibbons

Goode

Gross

House

Goode

Gross

House

Johnson

Jacob

Johnson

Kennedy

Kenney

Kennedy

Kenney

Klarich

Klindt

Kinder

Klarich

Klindt

Loudon

Loudon

Mathewson

Mathewson

Rohrbach

Staples

Steelman

Wiggins

Yeckel—30

Quick

Rohrbach

Schneider

Singleton

Russell

Schneider

Singleton

Staples

Stoll

Westfall

Steelman

Stoll

Westfall

Wiggins

Unofficial
Yeckel—29

NAYS—Senators—None

NAYS—Senators—None

Absent—Senators

Absent—Senators

Russell—2

Quick

Coleman

Absent with leave—Senators
DePasco

Sims—2

Jacob

Kinder—3

Absent with leave—Senators

Journal
DePasco

The President declared the bill passed.
On motion of Senator Mathewson, title to the
bill was agreed to.
Senator Mathewson moved that the vote by
which the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.
HB 1495, with SCS, introduced by Representative Seigfreid, entitled:
An Act to repeal section 130.016, RSMo, and
to enact in lieu thereof one new section relating to
elections.
Was called from the Consent Calendar and
taken up by Senator Mathewson.

Sims—2

The President declared the bill passed.

On motion of Senator Mathewson, title to the
bill was agreed to.
Senator Mathewson moved that the vote by
which the bill passed be reconsidered.
Senator Kenney moved that motion lay on the
table, which motion prevailed.

Copy

SCS for HB 1495, entitled:
SENATE COMMITTEE SUBSTITUTE FOR
HOUSE BILL NO. 1495
An Act to repeal section 130.016, RSMo,

HB 1265, with SCS, introduced by Representatives Gratz and Vogel, entitled:
An Act to amend chapter 302, RSMo, by
adding thereto one new section relating to
registration with the selective service system.
Was called from the Consent Calendar and
taken up by Senator Childers.
SCS for HB 1265, entitled:
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SENATE COMMITTEE SUBSTITUTE FOR
HOUSE BILL NO. 1265
An Act to amend chapter 302, RSMo, by
adding thereto one new section relating to
registration with the Selective Service system, with
an effective date.
Was taken up.
Senator Childers moved that SCS for
HB 1265 be adopted, which motion prevailed.
On motion of Senator Childers, SCS for
HB 1265 was read the 3rd time and passed by the
following vote:
YEAS—Senators

Cauthorn

Dougherty

Foster

Gross

House

Kennedy

Kenney

Klindt

Loudon

Mathewson

Quick

Rohrbach

Russell

Singleton

Staples

Steelman

Stoll

Westfall

Wiggins

Yeckel—30

Bland

Childers

Coleman

Gibbons

Goode

Jacob

Johnson

Klarich

NAYS—Senators—None
Absent—Senators
Kinder

SENATE COMMITTEE SUBSTITUTE FOR
HOUSE BILL NO. 2080
An Act to repeal sections 56.363 and 56.807,
RSMo, and to enact in lieu thereof two new
sections relating to county prosecutors.
Was taken up.
Senator Childers assumed the Chair.
Senator Foster moved that SCS for HB 2080
be adopted.
At the request of Senator Foster, his motion
was withdrawn, which placed HB 2080, with SCS
(pending), back on the Calendar.

Schneider—2

REPORTS OF STANDING COMMITTEES
Senator Kenney, Chairman of the Committee
on Rules, Joint Rules, Resolutions and Ethics,
submitted the following reports:

Journal

Mr. President: Your Committee on Rules,
Joint Rules, Resolutions and Ethics, to which was
referred SCR 69, begs leave to report that it has
considered the same and recommends that the
concurrent resolution do pass.

Absent with leave—Senators
DePasco

SCS for HB 2080, entitled:

Unofficial
Caskey

Bentley

Was called from the Consent Calendar and
taken up by Senator Foster.

Sims—2

Also,

The President declared the bill passed.
On motion of Senator Childers, title to the bill
was agreed to.

Mr. President: Your Committee on Rules, Joint
Rules, Resolutions and Ethics, to which was referred
HB 2078, begs leave to report that it has considered
the same and recommends that the bill do pass.

Copy

Senator Childers moved that the vote by which
the bill passed be reconsidered.

Senator Kenney moved that motion lay on the
table, which motion prevailed.
HB 2080, with SCS, introduced
Representative Britt, et al, entitled:

by

An Act to repeal sections 56.363 and 56.807,
RSMo, and to enact in lieu thereof two new
sections relating to retirement benefits for
prosecutors.

Also,

Mr. President: Your Committee on Rules,
Joint Rules, Resolutions and Ethics, to which was
referred HCR 4, begs leave to report that it has
considered the same and recommends that the
concurrent resolution do pass.
Also,
Mr. President: Your Committee on Rules,
Joint Rules, Resolutions and Ethics, to which was

Journal of the Senate

referred HCR 25, begs leave to report that it has
considered the same and recommends that the
concurrent resolution do pass.
Also,
Mr. President: Your Committee on Rules,
Joint Rules, Resolutions and Ethics, to which was
referred HCR 18, begs leave to report that it has
considered the same and recommends that the
concurrent resolution do pass.
Also,
Mr. President: Your Committee on Rules,
Joint Rules, Resolutions and Ethics, to which was
referred SS No. 2 for SCS for SBs 1279, 1162 and
1164, begs leave to report that it has examined the
same and finds that the bill has been truly perfected
and that the printed copies furnished the Senators
are correct.

1172

Mr. President: Your Committee on Civil and
Criminal Jurisprudence, to which were referred HB
1489 and HB 1850, begs leave to report that it has
considered the same and recommends that the
Senate Committee Substitute, hereto attached, do
pass.
Senator Klarich, Chairman of the Committee
on Judiciary, submitted the following report:
Mr. President: Your Committee on Judiciary,
to which was referred HS for HCS for HB 1962,
begs leave to report that it has considered the same
and recommends that the Senate Committee
Substitute, hereto attached, do pass.

Unofficial

President Pro Tem Kinder assumed the Chair.
On behalf of Senator Rohrbach, Chairman of
the Committee on Insurance and Housing, Senator
Kenney submitted the following report:

Senator Bentley, Chairman of the Committee
on Education, submitted the following report:
Mr. President: Your Committee on Education,
to which was referred HCS for HB 1817, begs
leave to report that it has considered the same and
recommends that the Senate Committee Substitute,
hereto attached, do pass.

Journal

Mr. President: Your Committee on Insurance
and Housing, to which was referred HS for HCS
for HBs 1502 and 1821, begs leave to report that it
has considered the same and recommends that the
Senate Committee Substitute, hereto attached, do
pass.

Senator Childers, Chairman of the Committee
on Local Government and Economic Development,
submitted the following report:
Mr. President: Your Committee on Local
Government and Economic Development, to which
was referred HB 1773, begs leave to report that it
has considered the same and recommends that the
Senate Committee Substitute, hereto attached, do
pass.

Copy

Senator Westfall, Chairman of the Committee
on Transportation, submitted the following report:

Mr. President: Your Committee on
Transportation, to which was referred HB 1196,
begs leave to report that it has considered the same
and recommends that the Senate Committee
Substitute, hereto attached, do pass.

Senator Westfall, Chairman of the Committee
on Civil and Criminal Jurisprudence, submitted the
following report:

Senator Yeckel, Chairman of the Committee
on Financial and Governmental Organization,
Veterans’ Affairs and Elections, submitted the
following report:
Mr. President: Your Committee on Financial
and Governmental Organization, Veterans’ Affairs
and Elections, to which was referred HS for HCS
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for HBs 1461 and 1470, begs leave to report that it
has considered the same and recommends that the
Senate Committee Substitute, hereto attached, do
pass.
Senator Steelman, Chairman of the Committee
on Commerce and Environment, submitted the
following report:
Mr. President: Your Committee on Commerce
and Environment, to which was referred HB 1748,
begs leave to report that it has considered the same
and recommends that the bill do pass.

Substitute, hereto attached, do pass.
Senator Westfall, Chairman of the Committee
on Transportation, submitted the following report:
Mr. President: Your Committee on
Transportation, to which was referred HB 1508,
begs leave to report that it has considered the same
and recommends that the Senate Committee
Substitute, hereto attached, do pass.
Senator Klarich, Chairman of the Committee
on Judiciary, submitted the following report:
Mr. President: Your Committee on Judiciary,
to which was referred HCS for HBs 1344 and
1944, begs leave to report that it has considered the
same and recommends that the Senate Committee
Substitute, hereto attached, do pass.

Unofficial

Senator Gibbons, Chairman of the Committee
on Ways and Means, submitted the following
report:
Mr. President: Your Committee on Ways and
Means, to which was referred HCS for HBs 1150,
1237 and 1327, begs leave to report that it has
considered the same and recommends that the
Senate Committee Substitute, hereto attached, do
pass.

Senator Yeckel, Chairman of the Committee
on Financial and Governmental Organization,
Veterans’ Affairs and Elections, submitted the
following report:

Journal

Senator Gross, Chairman of the Committee on
Pensions and General Laws, submitted the
following report:

Mr. President: Your Committee on Pensions
and General Laws, to which was referred HS for
HB 1455, begs leave to report that it has
considered the same and recommends that the
Senate Committee Substitute, hereto attached, do
pass.

Mr. President: Your Committee on Financial
and Governmental Organization, Veterans’ Affairs
and Elections, to which was referred HB 1679,
begs leave to report that it has considered the same
and recommends that the Senate Committee
Substitute, hereto attached, do pass.

Copy

Senator Singleton, Chairman of the Committee
on Public Health and Welfare, submitted the
following report:
Mr. President: Your Committee on Public
Health and Welfare, to which was referred SB 652,
begs leave to report that it has considered the same
and recommends that the Senate Committee

Senator Childers raised the following point of
order:
Mr. President, I raise a Point of Order that the
Report of the Senate Financial and Governmental
Organization, Veterans’ Affairs and Elections
Committee to recommend that Senate Committee
Substitute for House Bill 1679 “do pass” is out of
order, because the bill was not properly voted out
“do pass” by the committee.
Mr. President there are four reasons why the
committee report is out of order.

Journal of the Senate

1.

First, on Thursday, April 25, 2002, the
committee adopted a Senate Committee
Substitute for House Bill 1679. Right after, the
committee defeated a motion to “do pass” the
bill. The chairman of the committee did not
vote on the prevailing side.
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adopt rules (not inconsistent with the Rules of
the Senate) governing the procedure of such
committee.” Thus, Missouri Senate
committees are bound to the same limitation
on reconsideration as is the Missouri Senate,
because the Missouri Senate rules make no
specific provisions for committee practice
except that such practice shall be governed by
the practice of the U.S. Senate and Jefferson’s
Manual.

On Monday, April 29, 2002, at another
hearing of the same committee, a committee
member made a motion to reconsider the vote
by which Senate Committee Substitute for
House Bill 1679 was not voted out “do pass.”
That reconsideration motion failed on a 3 to 3
vote. The chairman of the committee did not
vote on the prevailing side.

In addition, Missouri Senate Rule 41 states
that “[t]he rules and proceedings of the senate
shall be observed in Committee of the Whole
insofar as they are applicable.” It only makes
sense that the standing and statutory
committees shall observe the same process
and procedures of the Committee of the
Whole.

On Thursday, May 2, 2002, at another hearing
of the same committee, the chairman of the
committee made a motion to again reconsider
the vote by which Senate Committee
Substitute for House Bill 1679 was not voted
out “do pass.” The chairman reported that, on
a 4 to 2 vote, the motion to reconsider passed.

Unofficial

This second motion to reconsider should not
have been allowed because Missouri Senate
Rule 91 states that “[o]nly one motion to
reconsider shall be allowed on any question.”
The question that was presented to the
committee on Thursday, May 2, 2002 for
reconsideration was the same question
presented to the committee on Monday, April
29, 2002 for reconsideration: a motion to “do
pass” Senate Committee Substitute for House
Bill 1679.

Interestingly, U.S. Senate Rule 13 states that
once a reconsideration has been refused,
withdrawn, or made and failed, “no further
motion to reconsider shall be in order unless
by unanimous consent.”

Journal
2.

Copy

Missouri Senate Rule 91 applies to
committees as well as to practices on the
Senate floor pursuant to Missouri Senate Rule
96, which states that “[i]n cases not provided
for in these rules, the senate shall be governed
by the rules laid down in the practice and
procedures adopted by the senate of the
United States and Jefferson’s Manual... .”
Rule 26 of the standing rules of the U.S.
Senate state that “[e]ach committee shall

3.

Second, Missouri Senate Rule 91 also states
that a reconsideration motion must be made
within three legislative days. The second
purported vote to reconsider on Thursday,
May 2, 2002 was four legislative days after
Thursday, April 25, 2002 when the motion to
“do pass” Senate Committee Substitute for
House Bill 1679 failed. Again, committees are
bound to the same practice as on the Senate
floor.
Third, Missouri Senate Rule 91 also states that
“[a]ll motions to reconsider shall be decided
by a majority vote of the senators elected.”
The second purported vote to reconsider on
Thursday, May 2, 2002 was by a 4 to 2 vote.
Pursuant to Missouri Senate Rule 25, there are
nine members on the Senate Financial and
Governmental Organization, Veterans’ Affairs
and Elections Committee. Thus, five members
are needed to successfully reconsider a
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question in a nine-member committee,
because again committees are bound to the
same practice as on the Senate floor.
Stated another way, a vote on the Senate floor
to reconsider a question in which, for instance
19 Senators are present, would require 18 of
those 19 members to vote in favor of
reconsideration because at least 18 votes in
favor are needed to obtain a majority vote of
the 34 Senators elected.
4.

Fourth, Missouri Senate Rule 91 also states
that “any senator voting on that side which
prevails may move for a reconsideration of the
vote... .” The second purported motion to
reconsider on Thursday, May 2, 2002 was
improperly made by the chairman of the
committee, because the chairman had not
voted on the prevailing side on Thursday,
April 25, 2002 when the original motion to
“do pass” Senate Committee Substitute for
House Bill 1679 failed. Again, committees are
bound to the same practice as on the Senate
floor.

Means, to which was referred HCS for HB 1898,
begs leave to report that it has considered the same
and recommends that the Senate Committee
Substitute, hereto attached, do pass.
Senator Gross, Chairman of the Committee on
Pensions and General Laws, submitted the
following report:
Mr. President: Your Committee on Pensions
and General Laws, to which was referred HCS for
HB 1403, begs leave to report that it has
considered the same and recommends that the
Senate Committee Substitute, hereto attached, do
pass.
Senator Gross assumed the Chair.

Unofficial

PRIVILEGED MOTIONS

Senator Mathewson moved that the Senate
refuse to concur in HS for HCS for SS for
SB 1248, as amended, and request the House to
recede from its position or, failing to do so, grant
the Senate a conference thereon, which motion
prevailed.

Journal

Mr. President, if my Point of Order is ruled “not
well taken”, then chaos will result in the various
Senate committees. No procedures shall be
required in committee, which are comparable to the
procedures required on the Senate floor.
Procedures relating to quorums, roll calls, duties of
the committee secretary to keep records, substitute
motions, etc. will be thrown out the window or
ignored, and the democratic process will suffer and
confidence in the legislative branch will decrease.

Senator Quick moved that the Senate refuse to
concur in HCS for SCS for SBs 1086 and 1126
and request the House to recede from its position
or, failing to do so, grant the Senate a conference
thereon, which motion prevailed.
REFERRALS

President Pro Tem Kinder referred SS No. 2
for SCS for SBs 1279, 1162 and 1164 to the
Committee on State Budget Control.

Copy

Mr. President, I request that my Point of Order and
my remarks in support of my point of order be read
and printed in the Senate Journal.
President Pro Tem Kinder took the point of
order under advisement.

Senator Gibbons, Chairman of the Committee
on Ways and Means, submitted the following
report:
Mr. President: Your Committee on Ways and

HOUSE BILLS ON SECOND READING
The following Bills were read the 2nd time
and referred to the Committees indicated:
HCS for HB 1120—Appropriations.
HB 1121—Appropriations.
HCS for HB 1777—Pensions and General
Laws.
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HB 1988—Agriculture, Conservation, Parks
and Tourism.
HB 2097—Interstate Cooperation.
HB 2137—Local Government and Economic
Development.
MISCELLANEOUS
Senator Gibbons submitted the following:
PROJECT CONSTRUCTION, FINANCING AND

Section 2.3

ARTICLE III THE PROJECT . . . . . . . . . . . . . . . . . . 16
Section 3.1

Project Scope . . . . . . . . . . . . . . . . . . . . 16

Section 3.2

Ballpark Project Schedule . . . . . . . . . . 16

Section 3.3

Ballpark Village Phase I Schedule . . . 16

Section 3.4

Ballpark Village Phase II Schedule . . 17

Section 3.5

Transportation

Infrastructure Project

Schedule . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . 17
Section 3.6

OPERATION AGREEMENT

Conditions to Execution of Agreement. 15

Defaults and Remedies Regarding Ballpark

Village Project Schedules. . . . . . . . . . . . . . . . . . . . . . . 17

BY AND AMONG

ARTICLE IV ACQUISITION AND OWNERSHIP OF

THE STATE OF MISSOURI

THE PROJECT SITE . . . . . . . . . . . . . . . . . . . . . . . . . 18

Unofficial

Acting by and through the Office of
Administration

and the Department of Economic Development
AND
THE CITY OF ST. LOUIS, MISSOURI
AND
ST. LOUIS COUNTY, MISSOURI
AND

Section 4.1

Acquisition of Project Site . . . . . . . . . . 18

Section 4.2

Negotiated Purchase of Acquisition Parcels
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WHEREAS, the Cardinals have proposed to build a

DISCRIMINATION GUIDELINES OF THE CITY
EXHIBIT __ PERMITTED ENCUMBRANCES

new downtown ballpark suited for Major League Baseball
in the City to serve as the home of the St. Louis Cardinals

EXHIBIT __ PROJECTED ECONOMIC ACTIVITY
TAXES

baseball team and to cause the development and
construction of certain mixed use facilities adjacent to the

EXHIBIT __ PROJECTED NEW STATE REVENUES

Ballpark;

EXHIBIT __ RELOCATION POLICY OF THE CITY

WHEREAS, the Public Participants have found and
determined that the economic benefit of Major League

EXHIBIT __ RENT

Baseball in general and the Cardinals in particular is of

EXHIBIT __ REQUISITION CERTIFICATE

critical economic consequence to the State, the City and the
EXHIBIT __ SPORTS CENTER REDEVELOPMENT

County and that without the assistance provided by the

AUTHORITY ACT

Public Participants described herein there is a real and

EXHIBIT

__

T R A N S P O R T A TIO N

INFRA-

STRUCTURE PROJECT
EXHIBIT

__

present danger that, as a result of business, economic and
competitive conditions affecting the Cardinals and their

TRANSPORTATION

INFRA-

current ballpark, the State, the City and the County could

Unofficial

lose Major League Baseball and the Cardinals and that

STRUCTURE PROJECT SITE

such loss would pose irreparable harm to the economy of

ADDENDUM 1 MAXIMUM COUNTY FINANCING

the State, the City and the County;

AMOUNTS
WHEREAS, Busch Stadium, the current ballpark
ADDENDUM 2 PAYMENTS AFFECTING COUNTY

where the Cardinals play their Home Games, was

FINANCING AMOUNTS

constructed in 1966 and despite major renovations is

PROJECT CONSTRUCTION, FINANCING AND
OPERATION AGREEMENT
THIS

PROJECT

projected to become unsuitable for use by the Cardinals,
absent

substantial

Journal
CONSTRUCTION,

FINANCING AND OPERATION AGREEMENT (this

and

uneconomic

repairs

and

improvements, and the Parties have determined that the
most cost-effective means of replacing Busch Stadium is
through the construction of the Ballpark Project;

“Agreement”) is made and entered into as of ____________,

2002 by and among THE STATE OF MISSOURI, acting

WHEREAS, funds are needed to plan, construct,

by and through the Office of Administration and the

equip and improve the Ballpark, and the Cardinals have

Department of Economic Development (the “State”), THE

requested that the Public Participants assist in the funding

CITY OF ST. LOUIS, MISSOURI (the “City”), a

of the costs of the Ballpark Project;

municipal corporation and political subdivision organized

WHEREAS, the Project will significantly benefit the

and existing under its charter and the constitution and

Public Participants by: (a) increasing state and local tax

laws of the State, ST. LOUIS COUNTY, MISSOURI (the

revenues through the creation of new jobs and the

“County”), a constitutional charter county organized and

retention of existing jobs, (b) increasing state and local tax

existing under its charter and the constitution and laws of

revenues through increased sales, (c) increasing state and

the State (the State, the City and the County being

local tax revenues through increased property tax values,

collectively referred to herein as the “Public Participants”),

(d) increasing state tax revenues through taxes withheld by

and the ST. LOUIS CARDINALS, L.P., a limited

employers, (e) enhancing regional tourism and (f) creating

partnership organized and existing under the laws of the

an environment to stimulate additional private investment

State (the “Cardinals”).

in the area where the Project will be located;

Copy

(Terms capitalized in this

Agreement but not otherwise defined herein have the
meanings given to them in Article I.)

WHEREAS, the Cardinals’ obligations under this
Agreement relating to the development and construction of

WITNESSETH:
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Ballpark Village Phase I and Ballpark Village Phase II are

Exhibit __.

a material condition precedent and inducement to the
Public Participants’ decisions to participate in funding a
portion of the costs of the Ballpark Project;

“Act”
similar

WHEREAS, on June 19, 2001, the State, the City

Cardinals indicating their intention to provide the
assistance described therein to the Cardinals, subject to,

legislation

authorizing

and

enabling

this

Agreement and the transactions contemplated hereby.

and the County executed a Memorandum of Understanding
for New Cardinals Stadium and Ballpark Village with the

means the Sports Center Redevelopment

Authority Act attached hereto as Exhibit __, or other

“Admissions

Tax

Amendment”

means

the

amendment described in Section 13.2 to the entertainment
license tax levied and collected by the City pursuant to
Chapter 8.08 of the City Code.

among other things, the commitments of the Cardinals
and

“Affiliate” of a specified Person means any

appropriate State enabling legislation, the execution of

corporation, partnership, sole proprietorship or other

necessary and appropriate agreements further detailing

Person that directly or indirectly through one or more

the essential terms and economic elements of the

intermediaries controls, is controlled by or is under

transaction outlined therein and final approval by their

common control with the Person specified.

respective governing bodies;

“control” means the possession, direct or indirect, of the

described

therein,

the

passage

of

necessary

The term

Unofficial

power to direct or cause the direction of the management

WHEREAS, the Public Participants have found and

and policies of a Person.

determined that it is desirable and in the best interests of

“Agreement” means this Project, Construction,

the Public Participants to enter into this Agreement for the
purpose of setting forth the terms and conditions on which

Financing

they will assist in the funding of the costs of the Ballpark,

_____________, 2002 among the State, the City, the County

and Operation Agreement dated as of

subject to the enactment by the State of necessary and

and the Cardinals, as from time to time amended and

appropriate enabling legislation;

supplemented in accordance with its terms.

Journal

WHEREAS, the Cardinals have determined that it

“Authority” means the St. Louis Sports Center

is desirable and in their best interest to enter into this

Redevelopment Authority, a public body corporate and

Agreement for the purpose of setting forth the terms and

politic and political instrumentality to be created pursuant

conditions on which they will assist in the funding of the

to the Act, and its successors and assigns.

costs of the Ballpark Project, construct the Ballpark and
lease and operate the Ballpark;

“Ballpark” means the Ballpark Project Site and the
Ballpark Project.

NOW, THEREFORE, in consideration of the

“Ballpark Capital Repairs and Improvements”

Copy

premises and the mutual representations, covenants and

means: (a) repairs and replacements that have a useful

agreements herein set forth, the State, the City, the

economic life (as intended to be used in the Ballpark) of not

County and the Cardinals covenant and agree as follows:

less than two years or which extend the life of the repaired

ARTICLE I

or replaced structure, improvement or equipment by not
less than two years; (b) repairs and replacements that are

DEFINITIONS

reasonably necessary to maintain the structural integrity

Section 1.1 Definitions. The following words and

of the Ballpark and preserve its usefulness for the purposes

terms as used in this Project Agreement shall have the

for which it is being leased; (c) such repairs, replacements,

following meanings:

modifications or additions as are required by applicable

“Acquisition Parcels” means those parcels of land
included in the Project Site that are not owned by the
Cardinals as of the date of this Agreement, as described in

Law or required by the Cardinals’ insurance carrier as a
condition to its willingness to provide or continue to
provide insurance at commercially reasonable rates (taking
into account the type of facility, use and geographic
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location of the Ballpark and provided that the Cardinals’

“Ballpark Operating Period” means each 12-

insurance carrier regularly insures publicly owned arenas

month period ending December 31 during the Lease Term,

and stadia comparable to the Ballpark), (d) painting of, or

except that the first such period shall commence on the

application of sealants, waterproofing and protective

Opening Date and shall end on December 31 of the

coatings to, substantial areas of the Ballpark, provided that

calendar year that includes the Opening Date.

no such work shall be deemed to be a Capital Repair and
Improvement if required to be performed within two years
after the prior painting or application of protective coatings
to such area; (e) replacement of substantial amounts of
carpeting; (f) to the extent necessitated by ordinary wear
and tear, replacement of Ballpark seats or seat standards,
or the cement into which the seat is affixed; (g) major

“Ballpark

Operating

R e pair s

and

Maintenance” means ordinary and routine repairs,
replacements and maintenance that are necessary to
enable the Cardinals to operate the Ballpark as a Firstclass Facility during its economic life; provided that in no
event shall Ballpark Capital Repairs and Improvements
constitute Ballpark Operating Repairs and Maintenance.

repairs, replacement or upgrades of components to the field
lighting; (h) major repairs of components of the

“Ballpark Project” means the planning, design,

communications system and the scoreboard (including the

acquisition, construction and equipping of a new ballpark

control room, message board, videoboard, bulbs and circuit

in the City to serve as the home of the Team, which

breaker panels); (i) major repairs to, or replacement of,

ballpark shall be suitable for the playing of Major League

cracked or disintegrated concrete, broken pipes or leaking

Baseball, have capacity for approximately 49,000 patrons,

roof or sections thereof; (j) replacement of HVAC

feature player and fan amenities consistent with recently

compressors or any material part thereof; (k) cleaning of

developed open-air Major League Baseball facilities and be

the exterior facade of the Ballpark no more often than once

located on the Ballpark Project Site, all as more fully

every five years; (l) major repairs to or replacements of

described or to be described in the Ballpark Project

mechanical, electrical, HVAC and plumbing systems; (m)

Preliminary Drawings and the Ballpark Project Final

resodding of the playing field as a result of disease, blight

Construction Drawings.

Unofficial
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or widespread introduction of another species of grass

“Ballpark Project Bonds” means all bonds, notes

(except to the extent that such condition could have been

or other obligations issued by or on behalf of the Authority

prevented by routine maintenance); and (n) improvements,

or any Public Participant pursuant to the Act for the

modifications, alterations or additions to the Ballpark that

purpose of financing Ballpark Project Costs or Costs of

are required to (i) maintain the Ballpark as a First-class

Issuance, including any refunding or refinancing of any

Facility, (ii) comply with applicable Law or (iii) safely

such obligations.

operate the Ballpark; provided that in no event shall
Ballpark Operating Repairs and Maintenance constitute

“Ballpark Project Construction Budget” means

Copy

Ballpark Capital Repairs and Improvements.

the construction budget for the Ballpark Project to be
delivered to the Public Participants and the Authority

“Ballpark Capital Reserve Fund” means the

pursuant to Section 5.1.

fund by that name to be established pursuant to Section

“Ballpark Project Construction Fund” means

10.2.

the fund by that name to be established pursuant to
“Ballpark Contractor” means one or more general

Section 6.4.

contractors, construction managers or design-builders
engaged to serve in such capacity in connection with the
construction of the Ballpark Project.

“Ballpark Project Costs” means all of the costs of
planning, designing, acquiring, constructing and equipping
the Ballpark Project including, without limitation, the

“Ballpark Operating Budget” means the annual

following: (a) all costs and expenses of every nature for

operating budget for the Ballpark to be provided to the

labor, materials, machinery, furnishings and equipment;

Authority pursuant to Section 7.10.

(b) costs and expenses of architects, engineers, contractors,
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construction managers, consultants and other professional,

the Public Participants not later than 30 working days

supervisory and advisory personnel and Consultants; (c)

prior to the date of this Agreement.

costs and expenses of or in connection with demolishing
Busch Stadium; (d) costs of title insurance, the costs of any
other insurance during the construction period of the

´%DOOSDUN3URMHFW6LWHµ means all of the real estate
and interests therein comprising the site for the Ballpark
Project, as described in Exhibit ___.

Ballpark Project and the costs of payment and performance
"Ballpark Village Developer" means any developer of

and similar bonds; (e) reasonable legal fees and expenses,
including

legal

fees

and

expenses

of

the

Public

the Ballpark Village Project.

Participants, not to exceed the amounts to be set forth in

“Ballpark Village Phase I” means those facilities

the Ballpark Project Construction Budget; (f) pre-

comprising the Ballpark Village Project which are or are to

development costs, such as costs of architects, engineers

be located on Ballpark Village Phase I Site, as more fully

and construction consultants relating to the planning,

described in Section 5.9.

design and construction of the Ballpark Project; (g) any
“Ballpark Village Phase I Costs” means all of the

costs of or relating to the issuance of any Ballpark Project
Bonds, subject to (iii) below; (h) costs of complying with the

costs of planning, designing, acquiring, constructing and
equipping Ballpark Village Phase I, including the fair

Unofficial

Relocation Requirements; (i) all other items of cost or
expense which are project costs under the Act; (j) all

expenses and costs of the Construction Monitor; and (k) the
reimbursement of the Authority and the Parties for any of
the foregoing costs and expenses, whether incurred before

market value of all or any respective portion of the
Ballpark Village Phase I Site, but only at the time of Final
Completion of such respective portion in accordance with
the Redevelopment Plan and the Redevelopment Contract.
“Ballpark

or after the Effective Date. Notwithstanding the foregoing,

Village

Phase

I

Liquidated

Ballpark Project Costs shall not include (i) any costs of the

Damages” means the schedule of liquidated damages with

Cardinals relating to the lobbying of the Public

respect to Ballpark Village Phase I as set forth in Exhibit

Participants; (ii) any costs of acquiring or assembling the

__.

Journal

Project Site; (iii) any Costs of Issuance, except to the extent
such costs are not paid from the proceeds of Ballpark

Project Bonds; and (iv) any costs of the Transportation
Infrastructure Project.
“Ballpark

Project

real estate and interests therein comprising the site for
Ballpark Village Phase I, which shall initially consist of
Blocks D, E and F as described in Exhibit __.

Final

Construction

Drawings” means the final construction drawings and
specifications for the Ballpark Project; that is, such
drawings and specifications in their final pre-construction

“Ballpark Village Phase I Tax Revenues” means
all taxes that are imposed by the State, the City and other
taxing districts on the Ballpark Village Phase I Site or

Copy

form, and as they may be changed from time to time in
accordance with this Agreement.

“Ballpark Village Phase I Site” means all of the

´%DOOSDUN3URMHFW*03&RQWUDFWµ means a contract
for the design or construction of the Ballpark Project on a

cost plus fee basis and subject to a guaranteed maximum

which are generated by economic activities within the
Ballpark Village Phase I Site.
“Ballpark Village Phase II” means those facilities

comprising the Ballpark Village Project which are or are to
be located on the Ballpark Village Phase II Site, as more
fully described in Section 5.10.

price.
´%DOOSDUN3URMHFW3UHOLPLQDU\'UDZLQJVµmeans the
set of conceptual drawings and plans initially delivered to
the Public Participants on February 12, 2001 prepared by

“Ballpark Village Phase II Costs” means all of
the costs of planning, designing, acquiring, constructing
and equipping Ballpark Village Phase II, including the
costs or value of the Ballpark Village Phase II Site.

HOK Planning Group/HOK Sport and entitled “A New
Ballpark”, as amended and supplemented and delivered to

“Ballpark Village Phase II Site” means all of the
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real estate and interests therein comprising the site for the

limited partnership organized and existing under the laws

Ballpark Village Phase II, which shall initially consist of

of the State, and its successors and assigns.

Blocks A, B and C as described in Exhibit __.

“Certificate of Completion” means, with respect

“Ballpark Village Project” means facilities

to the Ballpark Project, Ballpark Village Phase I, Ballpark

comprising the Ballpark Village Project, including Ballpark

Village Phase II, the Transportation Infrastructure Project

Village Phase I and Ballpark Village Phase II, as more

or other portion, component or block of the Project, a

fully described in Exhibit __.

certificate, substantially in the form of Exhibit __,

“Ballpark Village Project Costs” means the
Ballpark Village Phase I Costs and the Ballpark Village

delivered by the Cardinals to the Public Participants and
the Authority evidencing the completion of such portion,
component or block of the Project.

Phase II Costs.

´&HUWLILFDWH RI 6XEVWDQWLDO &RPSOHWLRQµ means,

“Ballpark Village Project Drawings” means the
set of conceptual drawings and plans delivered to the
Public Participants on February 12, 2001 prepared by HOK
Planning Group/HOK Sport and entitled “Ballpark

with respect to the Ballpark Project, Ballpark Village
Phase I, Ballpark Village Phase II, the Transportation
Infrastructure Project or any Block or other portion or
component of the Project, a certificate, substantially in the

Unofficial

Village”, as amended and supplemented and delivered to
the Public Participants not later than 30 working days

form of Exhibit __, delivered by the Cardinals to the
Public Participants and the Authority evidencing the

prior to the date of this Agreement.

substantial completion of such portion or component of the

´%DOOSDUN9LOODJH6LWHµ means the Ballpark Village

Project.

Phase I Site and the Ballpark Village Phase II Site.
"Block" means any one of Blocks A, B, C, D, E and
F included in the Ballpark Village Project.

´&KDQJH2UGHUµ means a document or documents
specifying a change to the Ballpark Project Final
Construction Drawings.

Journal

´%RQG &RXQVHOµ means an attorney or firm of

"City" means The City of St. Louis, Missouri, a

attorneys selected by the Authority or the applicable Public

municipal corporation and political subdivision of the

Participant, following Consultation with the Cardinals,

State, and its successors and assigns.

which is nationally recognized in the field of municipal

“City Ballpark Project Bonds” means the portion

finance.

of the Ballpark Project Bonds which is payable from the
"Bond Offering Commitment Date" means the date that

City Financing Amount.

is 30 days prior to the proposed Closing Date, as agreed to
“City Financing Amount” means a fixed annual

by the Parties and the Authority.

appropriation per Fiscal Year of the City, commencing not

Copy

"Bowling Parcel" means the Acquisition Parcel
identified as the Bowling Parcel in Exhibit __.

earlier than the Fiscal Year beginning July 1, 2005, in the
amount of $4,200,000, or such lesser amount as shall be

"Busch Stadium Portion" means that portion of the

sufficient, to provide debt service over 30 years for a debt

Ballpark Project Site on which the existing Busch Stadium

financing that will provide a net sum of $60,000,000 for the

is located, as described in Exhibit __.

payment of Ballpark Project Costs; subject to the
conditions and limitations that (a) such net sum shall be

"Business Day" means a day other than a Saturday,
a Sunday, or other day which is a governmental holiday
under the laws of the State or on which commercial banks
are authorized or required to close under the laws of the
State.

reduced as may be necessary to ensure that such
appropriation will be sufficient to provide such debt
service, (b) such net sum shall be net of all Costs of
Issuance in connection with such debt financing and (c)
none of such net sum shall be used for Ballpark operations,

“Cardinals” means the St. Louis Cardinals, L.P., a

Ballpark Operating Repairs and Maintenance or Ballpark

Journal of the Senate

Capital Repairs and Improvements.
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such Bonds, costs of credit enhancement, underwriters’

´&LW\1DPLQJ5LJKWV)XQGµ means the fund by that
name to be created pursuant to Section 8.6 and held by a

spread or discount, counsel fees (including Bond Counsel
and counsel to the Authority and the Parties), financial
advisor fees, rating agency fees, trustee, escrow and paying

Fiduciary approved by the City.

agent fees, accounting fees, printing costs, fees and
“City Naming Rights Fund Amount” means
37.5% of the Naming Rights Revenues.

expenses of the Authority and any other costs in connection
with such financing.

“Closing Date” means the date on which the

“County” means St. Louis County, Missouri, a

issuance of all of the Ballpark Project Bonds and the

county and political subdivision of the State, and its

deposit required by the Cardinals in accordance with

successors and assigns.

Section 6.3(c) occurs.
“County Ballpark Project Bonds” means the
“Code” means the Internal Revenue Code of 1986,
as amended, and the regulations thereunder.

portion of the Ballpark Project Bonds which is payable
from the County Financing Amount.

“Community Event” means as described in Section

“County Financing Amount” means a fixed

Unofficial

7.6.

annual appropriation, for a period of 30 years commencing

“Construction Monitor” means the Construction

in calendar year 2003, in the amount of $2,000,000

Monitor selected by the State and approved by the City, the

increasing annually by 3% on a compound basis, from tax

County and the Cardinals.

revenues deposited in the County Convention and
Recreation Trust Fund established pursuant to Section

“Construction Monitor Agreement” means the
Construction Monitor Agreement, dated as of the date
hereof, among the Construction Monitor, the Cardinals and
the Public Participants.

67.657, RSMo., after making all required rental payments
and other payments of fees and charges owed by the
County pursuant to the existing terms (as of the Effective

Journal

Date) of any lease, sub-lease or financing of any kind

“Consultant” means a construction manager,

relating to the sports facilities owned by the Regional

project manager, design-builder, architect, contractor,

Convention and Sports Complex Authority in the City and

subcontractor, engineer, vendor, supplier, consultant or

now referred to as the “Edward Jones Dome.”

other professional providing services with respect to the
Project.

“Default Rate” means the lesser of (a) 4% above
the “Prime Rate” as published from time to time in The

“Consultation” or “Consult” means, with respect

Wall Street Journal under the caption “Money Rates” (or,

to any matter, that the consulting party shall keep the

if no longer so published, any substantially similar

Copy

other party or parties reasonably informed regarding such

published rate) or (b) the greatest amount permitted by

matter on an ongoing basis and provide the other party or

applicable Law.

parties with the opportunity to provide comments or

suggestions on the matter, but the other party shall not
have the right to approve or disapprove of such matter.

“Economic Activity Taxes” means the total

additional revenue received by the City on or after January
1, 2002, from taxes which are imposed by the City and

“Costs of Issuance” means, with respect to any

other taxing districts and which are generated by economic

issue or series of Ballpark Project Bonds, all costs of

activities within the Project Site, over the amount of such

issuing such Bonds including, without limitation, an

taxes generated by economic activities within the Project

amount sufficient to pay interest on such Bonds during the

Site in calendar year 1999, but excluding personal property

construction period of the Ballpark Project to the extent

taxes, taxes imposed on sales or charges for sleeping rooms

permitted under the Code for tax-exempt bonds, debt

paid by transient guests of hotels and motels and sales

service reserves and any other reserves in connection with

taxes imposed by Section 162.1100.5, RSMo. Economic
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Activity Taxes shall take into account any payments in lieu

certificates of occupancy have been issued for all portions

of taxes made or received with respect to any of the

of such component of the Project for which certificates of

foregoing taxes.

occupancy are required.

“Effective Date” means the date of this Agreement.
“Estimated Ballpark Project Costs” means the
total estimated Ballpark Project Costs as set forth in the
Ballpark Project Construction Budget delivered prior to the
Bond Offering Commitment Date and as amended or
supplemented from time to time in accordance with this

“Financial

Instrument”

means

(except

as

otherwise specifically provided in Section 6.3(c)) an
irrevocable letter of credit providing the beneficiary thereof
the unconditional right to draw the stated amount thereof
issued by a bank whose long-term indebtedness is rated A
or better by at least two nationally recognized rating
agencies and expressly provides that that such amount will

Agreement.

be available when required; provided that the Public
“Event of Default” means any Event of Default as
described in Section 12.1 or 12.4.

Participants shall have the right to disapprove of any
Financial Instrument if they shall reasonably determine

“Event of Non-Appropriation” has the meaning

that, as a result of the form or substance thereof, there is
inadequate assurance that the necessary amount or

given to such term in Section 6.8.

Unofficial

amounts will be available when required under this

“Extraordinary Capital Costs” means the costs

Agreement.

and expenses of repairs of or replacements to the Ballpark

or any component thereof that are the result of (i)

“First-class Facility” means a state-of-the-art

catastrophic acts of God, (ii) terrorism or insurgence or (iii)

Major League Baseball park wherein the level and quality

other extraordinary events which would not commonly or

of: (a) the baseball facilities, including the playing field and

normally be expected to arise during the useful life of the

amenities, are consistent with the level and quality of other

Ballpark or a similar facility but are reasonably necessary

Major League Baseball parks built within five years prior

to protect the health or safety of persons or property or to

to the Closing Date (one year prior to the Closing Date in

enable the Cardinals to operate and maintain the Ballpark

the case of public safety and security components) for the

as a First-class Facility; provided, however, such costs and

purpose of hosting Major League Baseball Games and (b)

expenses shall not constitute an Extraordinary Capital

interior and exterior Ballpark finishes are comparable to

Cost to the extent that such costs and expenses are (a)

the level and quality of interior and exterior finishes in

caused by or the result of the failure by the Cardinals to

Major League Baseball parks built within five years prior

maintain the Ballpark and make and perform all necessary

to Closing Date for the purpose of hosting Major League

Ballpark Capital Repairs and Improvements in accordance

Baseball Games.

Journal

with Article X of this Agreement, (b) paid from Net

“Fiscal Year” means (a) with respect to the State

Proceeds of insurance or (c) the result of an expansion of

and the City, each twelve-month period beginning on July

the Ballpark.

1 and ending on June 30 and (b) with respect to the

Copy

“Fiduciary” means a bank, trust company or other
entity having trust powers in the State.

County, each twelve-month period beginning on January 1
and ending on December 31, in each case as such Fiscal
Year may be changed from time to time in accordance with

“Final Completion” means, with respect to the

applicable Law.

Ballpark Project, Ballpark Village Phase I, Ballpark
Village Phase II, the Transportation Infrastructure Project

“Force Majeure” means any act of God, accident,

or any other portion or component of the Project, (a) that

fire or other casualty, earthquake, flood, war, riot,

all of such portion or component of the Project has been

intervention by civil or military authorities of government,

completed in accordance with the applicable plans, as

insurrection or other civil commotion, terrorist act,

evidenced by a Certificate of Completion accepted by the

material shortage, strike, boycott or labor dispute (but

Authority pursuant to Section 5.12 hereof; and (b) final

excluding any strike, boycott, labor stoppage or lockout or
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other labor dispute with or involving baseball players),

dangerous waste substances or materials, all as now and

court

delay,

hereafter amended; (d) crude oil or any fraction thereof

environmental requirement, archeological issue or delay in

which is liquid at standard conditions of temperature and

connection with any Interstate 64/Highway 40 ramp, or

pressure (60 degrees Fahrenheit and 14.7 pounds per

any other event or occurrence beyond the reasonable

square inch absolute); (e) gasoline and any additive thereof,

control of a Party hereto, that could not have been avoided

including, but not limited to Methyl Tert Butly Ether

by exercising due care and that causes a Party to be

(“MTBE”), (f) any radioactive material, including any

delayed or prevented from the performance of any covenant

source, special nuclear or by-product material as defined at

or obligation hereunder. Any Party making a claim of

42 U.S.C. § 2011 et seq., as now and hereafter amended; (g)

Force Majeure shall notify the other Parties within 30 days

asbestos in any form or condition; and (h) polychlorinated

of any event of which they are aware that is expected to

biphenyls (“PCBs”) or substances or compounds containing

result in a claim of Force Majeure.

PCBs.

or

judicial

order,

land

acquisition

actual

“Home Game” means any Major League Baseball

replacement cost of the Ballpark Project, less physical

Game played after the Opening Date in which the Team

depreciation and exclusive of land, excavations, footings,

acts as host team for its opponent (that is, the Team takes

foundations and parking lots, provided that, to the extent

the field in the first half of each inning and bats in the last

obtainable, in no event shall such value be less than the

half of each inning of such Game); provided that such term

aggregate principal amount of the Ballpark Project Bonds

shall not include (a) a maximum of three such Games per

at the time outstanding.

year played at a location other than the Ballpark if such

“Full

Insurable

Value”

means

the

Unofficial

“Good Cause” means that a person cannot
reasonably conclude that the person or firm has the
capability, experience, technical competence, financial
capacity or reliability necessary to perform the services

game is scheduled or rescheduled by Major League
Baseball at such other location, (b) any post-season game
scheduled by Major League Baseball to be played at a
neutral site and (c) any such Game played at a different

Journal

location during an Untenantable Period.

required.

“Indenture” means, with respect to any issue or

“Governmental Authority” means any government

of any nation, state or political subdivision thereof and any
entity exercising executive, legislative, judicial, regulatory
or administrative functions of or pertaining to government.

series of Ballpark Project Bonds, the indenture or other
legal document setting forth the terms and provisions of
such Bonds, including the rights of the holders of Bonds
and the obligations of the issuer thereof.

“Hazardous Materials” means (a) “hazardous
“Law” means any law, statute, ordinance, rule,

substances” or “toxic substances” as those terms are

regulation,

Copy

defined by the Comprehensive Environmental Response,
Compensation, and Liability Act, 42 U.S.C. § 9601 et seq.,

or by the Hazardous Materials Transportation Act, 49
U.S.C. § 1802 et seq., all as now and hereafter amended; (b)
“hazardous wastes”, as that term is defined by the

order,

appropriation,

decree

or

other

requirement having the force of law and, where applicable,
any interpretation thereof by any Governmental Authority
having jurisdiction with respect thereto or charged with the
administration thereof.

Resource Conservation and Recovery Act, 42 U.S.C. § 6902

“Lease” means the Lease by and between the

et seq., as now and hereafter amended; (c) any pollutant or

Authority and the Cardinals relating to the Ballpark

contaminant or hazardous, dangerous or toxic chemicals,

having the terms and conditions required by this

materials or substances within the meaning of any other

Agreement and such other usual and customary terms and

applicable federal, state or local law, regulation, ordinance

conditions governing sports facility leases as the Parties

or

may approve.

requirement

(including

consent

decrees

and

administrative orders) relating to or imposing liability or
standards of conduct concerning any hazardous, toxic or

“Lease Term” means the period during which the
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Lease is effective, as described in Section 7.4.

Game in any calendar year and ending on the day of the

“Lien” means any deed of trust, mortgage, pledge,
charge, hypothecation, assignment, deposit arrangement,

Team’s last Home Game (including post-season games, if
any) in such calendar year.
“Material Change” means any a change resulting

lien (statutory or otherwise), security interest, preferential
arrangement of any kind whatsoever, restriction, covenant,

in a cost increase or decrease of $5,000,000.

reservation, right, easement, lease, other title or interest
retention arrangement, and any other encumbrance of any
nature whatsoever.

“Naming Rights” means the right to name the
Ballpark, and shall not include any marketing, advertising,
merchandising, tickets or other rights, or the right to name

“Major Change” means any Material Change in

any specific portion or area of the Ballpark; provided that

the Ballpark Project Preliminary Drawings or the Ballpark

Naming Rights shall include a non-exclusive license of the

Project Final Construction Drawings, as the case may be,

image of the Ballpark (subject to any rights of Major

(a) to the seating capacity, the seating bowl or the overall

League Baseball with respect thereto) and the right to

appearance of the exterior or the structure of the Ballpark

display appropriate name signage on the exterior of the

from that expressed in the Ballpark Project Final

Ballpark and directional signage on the exterior and

Construction Drawings, (b) that would adversely affect the

interior of the Ballpark, all of which signage and uses shall

health, safety or security of the occupants of the Ballpark

be subject to the reasonable approval of the Cardinals and

or (c) that would result in a material increase in the

the Public Participants.

Unofficial

Estimated Ballpark Project Costs.

“Naming Rights Revenues” means all amounts

“Major League Baseball” means the league of

and the value of any other property, rights or interests

professional baseball clubs constituting Major League

received as a result of the sale, transfer, assignment or

Baseball, as now or hereafter constituted or organized, and

other negotiation of the Naming Rights, net of all costs of

any other league of professional baseball clubs which may

implementation (such as signage, materials and artwork

Journal

be constituted from time to time and recognized as a major

and other similar costs).

league authorized to play professional baseball games
under the Major League Baseball Rules and Regulations.

“Net Proceeds” means, when used with regard to

any insurance award with respect to the Ballpark Project,

“Major League Baseball Game” means (a) any

the gross proceeds from the insurance award less the

regular season or post-season Major League Baseball game

payment of all expenses (including attorneys’ fees) incurred

to be played in accordance with the schedule established by

in the collection of such gross proceeds.

Major League Baseball and (b) any All-Star Game which
the Team has requested, through application or otherwise,

League

Baseball

(beginning January 1, 2002) in the general revenue portion

Copy

be played within the boundaries of the City.
“Major

“New State Revenues” means: (a) the increase

Rules

of State sales tax revenues received pursuant to Section

and

144.020 RSMo from the Project Site, excluding sales taxes

Regulations” means, collectively, the Major League

that are constitutionally dedicated, taxes deposited to the

Agreement, the Major League Constitution, the Major

school district tax fund in accordance with Section 144.701

League Rules and any other rules, guidelines, bulletins,

RSMo, sales and use taxes on motor vehicles, trailers,

directives, regulations or requirements of the Office of the

boats and outboard motors and future sales taxes

Commissioner of Major League Baseball or any Person

earmarked by law for specific, non-general uses, over the

appointed by any of the foregoing that are generally

amount of such taxes generated within the Project Site in

applicable to Major League Baseball clubs, all as the same

calendar year 1999; and (b) the increase (beginning

now exist or may hereafter be amended or adopted.

January 1, 2002) in state income tax withheld on behalf of

“Major League Baseball Season” means each
period commencing on the day of the Team’s first Home

employees by the employer pursuant to Section 143.221
RSMo, derived from sources within the Project Site over

Journal of the Senate
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the amount of such taxes derived from sources within the

renewal of any portion of the Project and Project Site in

Project Site in calendar year 1999. New State Revenues

conformity with the Redevelopment Plan and in accordance

shall take into account any payments in lieu of taxes made

with the Act.

or received by the State with respect to any of the foregoing
taxes.

“Redevelopment Plan” means the sports center
redevelopment plan with respect to the Project Site to be

“Opening Date” means the first Major League

approved in accordance with the Act.

Baseball Game to be played at or in any portion of the
Ballpark.

“Related Agreements” means the Redevelopment
Plan, the Redevelopment Contracts, the Indentures and all

“Parties” means, with respect to this Agreement,
the State, the City, the County and the Cardinals.
“Party” means the State, the City, the County or

agreements, documents and instruments executed and
delivered or contemplated by this Agreement to be
executed and delivered by one or more of the Parties in
connection with the transactions contemplated by this

the Cardinals, as applicable.

Agreement.
“Permitted Encumbrances” means the liens,
encumbrances and exceptions set forth in Exhibit __.

“Relocation Requirements” means the Relocation

Unofficial

“Person” means any individual, firm, partnership,

Policy of the City adopted December 20, 1991 by Ordinance
No. 62481, a copy of which is attached hereto as Exhibit

corporation, company, association, joint stock association,

, and any other relocation requirements under applicable

or body politic; and shall include any trustee, receiver,

law including any applicable requirements of Sections

assignee, or other similar representative thereof.

523.200 and 523.205, RSMo, as amended.
“Rent” means the rent to be payable by the

“PILOTS” means those payments in lieu of taxes

Cardinals under the Lease, as more fully described in

payable under Section 8.7.
“Project” means the Ballpark Project, Ballpark

Section 7.5.
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“State” means the State of Missouri, and its

Village Phase I, Ballpark Village Phase II and the

successors and assigns.

Transportation Infrastructure Project.

“Project Site” means the Ballpark Project Site, the

“State Ballpark Project Bonds” means the

Ballpark Village Phase I Site, the Ballpark Village Phase

portion of the Ballpark Project Bonds issued or caused to

II Site and the Transportation Infrastructure Project Site.

be issued by or on behalf of the State in accordance with

“Projected Economic Activity Taxes” means the

Section 6.13.
“State Financing Amount” means a fixed annual

projected Economic Activity Taxes set forth on Exhibit __
hereto.

appropriation per Fiscal Year of the State, commencing not

Copy

“Projected New State Revenues” means the
projected New State Revenues set forth on Exhibit __ hereto.

earlier than the Fiscal Year of the State beginning on July
1, 2005, in the amount of $7,000,000, or such lesser amount
as shall be sufficient, to provide debt service over 30 years

“Public Participants” means, collectively, the
State, the City and the County.

for a debt financing that will provide a net sum of
$100,000,000 for the payment of Ballpark Project Costs;

“Public Participants’ Financing Amounts”

subject to the following conditions and limitations: (a) such

means, collectively, the State Financing Amount, the City

net sum shall be reduced as may be necessary to ensure

Financing Amount and the County Financing Amount.

that such appropriation will be sufficient to provide such

“Redevelopment Contract” means a contract to be

debt service; (b) such net sum shall be net of all Costs of

entered into by and between the Authority and/or any

Issuance in connection with such debt financing; (c) none

Public Participant and the Cardinals and/or a Ballpark

of such net sum shall be used for Ballpark operations,

Village Developer for the redevelopment, rehabilitation or

Ballpark Operating Repairs and Maintenance or Ballpark
Capital Repairs and Improvements; and (d) in no year shall
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the total amount appropriated by the State for any reason

following damage to or destruction of the Ballpark, or

under this Agreement and any Related Agreements exceed

following the occurrence of a Force Majeure event or

$7,000,000.

circumstance, during which the Ballpark cannot reasonably

“State Naming Rights Fund” means the fund by

be used to play a Major League Baseball Game.

that name to be created pursuant to Section 8.6 and held

Section 1.2 Rules of Construction.

by a Fiduciary approved by the State.
(a) Words of the masculine gender shall be deemed
“State Naming Rights Fund Amount” means
62.5% of the Naming Rights Revenues.

and construed to include correlative words of the feminine
and neuter genders. Unless the context shall otherwise

“Substantial Completion” means, with respect to

indicate, words importing the singular number shall

the Ballpark Project, Ballpark Village Phase I, Ballpark

include the plural and vice versa, and words importing

Village Phase II, the Transportation Infrastructure Project

persons shall include firms, associations and corporations,

or any other portion or component of the Project, (a) that

including public bodies, as well as natural persons. The

all of such portion or component of the Project has been

term “including” shall not be interpreted to exclude any

completed in accordance with the applicable plans, as

items not specifically enumerated. All references in this

evidenced by a Certificate of Substantial Completion, and

Agreement to designated “Articles”, “Sections” and other

(b) temporary certificates of occupancy have been issued for

subdivisions are to the designated Articles, Sections and

all portions of such component of the Project for which

other subdivisions of this Agreement as originally

certificates of occupancy are required.

executed. The words “herein”, “hereof” and “hereunder” and

Unofficial

other words of similar import refer to this Agreement as a
“Team” means the Major League Baseball franchise
owned by the Cardinals and known as the “St. Louis

whole and not to any particular Article, Section or other
subdivision unless the context indicates otherwise.

Cardinals”.
(b) The table of contents and the headings and
“Term” means the Term of this Agreement as
specified in Section 13.1.

Journal

captions in this Agreement are not a part of this
Agreement.

“Transportation Infrastructure Project” means
the portion of the public infrastructure improvements to be
constructed in connection with the Project specified in

(c) Accounting terms used in this Agreement and not

otherwise defined herein have the meaning given to them
by generally accepted accounting principles.

Exhibit __.
(d) The Exhibits and Addenda to this Agreement are
“Transportation Infrastructure Project Costs”

included in and are a part of this Agreement.

means all of the costs of planning, designing, acquiring,
Transportation

(e) References herein to any particular section of the

Infrastructure Project and of acquiring and assembling the

Code, the Act, any other legislation or federal or State

Transportation Infrastructure Project Site, including all

regulations shall be deemed to refer also to any successor

costs related or incidental thereto.

section thereto or to redesignations thereof for codification

constructing

and

equipping

the

Copy

purposes, unless otherwise specifically provided herein.
“Transportation Infrastructure Project Site”
means all of the real estate and interests therein

ARTICLE II

comprising the site for the Transportation Infrastructure

REPRESENTATIONS AND CONDITIONS TO

Project, as described in Exhibit __.

EXECUTION

“Trustee” mean, with respect to any issue or series
of Ballpark Project Bonds, the trustee under the related

Section 2. 1 Representations by the Public
Participants.

Indenture.
(a) Representations by the State.
“Untenantable

Period”

means

any

period

The State
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represents to the City, the County and the Cardinals that:
(i) Each State signatory is a department of the

Agreement is the legal, valid and binding obligation of the
City enforceable in accordance with its term.
(iii) The execution and delivery of this

State, duly created and existing under the laws of the
State.

Agreement by the City will not conflict with or result in a
(ii) Each State signatory has lawful power and

authority to enter into, execute, and deliver this Agreement
on behalf of the State, and has been duly authorized to
execute, deliver and perform this Agreement, acting by and
through its duly authorized officers; and this Agreement is
the legal, valid and binding obligation of the State

breach of any of the terms of, or constitute a default under,
any indenture, mortgage, deed of trust, lease or other
agreement or instrument to which the City is a party or by
which it or any of its property is bound, or the constitution
or laws of the State, or any of the constitutional or
statutory rules or regulations applicable to the City or its
property.

enforceable in accordance with its terms.

(iv) The economic benefit of Major League

(iii) The execution and delivery of this
Agreement by the Office of Administration and the
Department of Economic Development on behalf of the

Baseball in general and the Team in particular is of critical
economic consequence to the City and without the
assistance provided by the Public Participants described

Unofficial

State will not result in a breach of any of the terms of, or
constitute a default under, any indenture, mortgage, deed
of trust, lease or other agreement or instrument to which

the State is a party or by which it or any of its property is
bound, or the constitution or laws of the State, or any of the

herein there is a real and present danger that the State,
the City and the County could lose Major League Baseball
and the Team and such loss would pose irreparable harm
to the economies of the State, the City and the County.

constitutional or statutory rules or regulations applicable
to the State or its property.

(c) Representations by the County. The County
represents to the State, the City and the Cardinals that:

(iv) The economic benefit of Major League

(i) The County is a political subdivision of the

Baseball in general and the Team in particular is of critical

State organized and existing under its charter and the

economic consequence to the State, the City and the

constitution and laws of the State.

Journal

County and without the assistance provided by the Public

Participants described herein there is a real and present
danger that the State, the City and the County could lose
Major League Baseball and the Team and such loss would
pose irreparable harm to the economies of the State, the
City and the County.

authority to enter into, execute and deliver this Agreement
and to carry out its obligations hereunder and by all
necessary action of its County Council has been duly
authorized to execute, deliver and perform this Agreement,
acting by and through its duly authorized officers; and this

Copy

(b) Representations by the City.

(ii) The County has lawful power and

The City

represents to the State, the County and the Cardinals that:

Agreement is the legal, valid and binding obligation of the
County enforceable in accordance with its term.

(i) The City is a municipal corporation and

(iii) The execution and delivery of this

political subdivision of the State duly organized and

Agreement by the County will not conflict with or result in

existing under its charter and the constitution and laws of

a breach of any of the terms of, or constitute a default

the State.

under, any indenture, mortgage, deed of trust, lease or
(ii) The City has lawful power and authority

to enter into, execute and deliver this Agreement and to
carry out its obligations hereunder and by all necessary
action of its Board of Aldermen has been duly authorized
to execute, deliver and perform this Agreement, acting by
and through its duly authorized officers; and this

other agreement or instrument to which the County is a
party or by which it or any of its property is bound, or the
constitution or laws of the State, or any of the
constitutional or statutory rules or regulations applicable
to the County or its property.
(iv) The economic benefit of Major League Baseball
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in general and the Team in particular is of critical

Project Site except for the Acquisition Parcels.

economic consequence to the County and without the

(h) The Cardinals own the Team.

assistance provided by the Public Participants described
herein there is a real and present danger that the State,

(i) Without the assistance provided by the Public

the City and the County could lose Major League Baseball

Participants described herein there is a real and present

and the Team and such loss would pose irreparable harm

danger that, as a result of business, economic and

to the economies of the State, the City and the County.

competitive conditions affecting the Cardinals and their
current ballpark, the State, the City and the County could

Section
Cardinals.

2.2

Representations

by

the

lose Major League Baseball and the Team.

The Cardinals represent to the Public
(j) Busch Stadium, the facility at which the Team

Participants that:

presently plays its Home Games, was constructed in 1966
(a) The Cardinals are a limited partnership duly
organized, validly existing and in good standing under the
laws of the State, with all power to enter into this
Agreement and to perform their obligations hereunder.

and despite major renovations is projected to become
unsuitable for use by the Team absent substantial and
expensive improvement and rehabilitation which the
Cardinals have determined would not be cost-effective and

Unofficial

(b) This Agreement has been duly authorized,

would not be sufficient to maintain the competitiveness of

executed and delivered by the Cardinals and is the legal,

the Team. The Cardinals, in consultation with the Public

valid and binding obligation of the Cardinals enforceable in

Participants, have determined that the most cost-effective

accordance with its terms.

means of replacing Busch Stadium is through the financing

(c) No consent, approval, authorization, order,

and construction of the Ballpark as provided herein.

registration or qualification by or with any Governmental

(k) The amounts of (i) Projected Economic Activity

Authority (other than those already obtained) is required

Taxes set forth on Exhibit __ hereto are the Cardinals’

in connection with the execution and delivery of this

estimate of the Economic Activity Taxes that the City and

Agreement by the Cardinals.

other taxing districts would receive from the Ballpark

Journal

(d) All consents to this Agreement which the
Cardinals are obligated to obtain due to Major League
Baseball Rules and Regulations or any other contract or

Project, Ballpark Village Phase I and Ballpark Village
Phase II and (ii) Projected New State Revenues set forth on
Exhibit __ hereto are the Cardinals’ estimate of the New
State Revenues the State would receive from the Ballpark

agreement have been duly obtained.

Project, Ballpark Village Phase I and Ballpark Village
(e) The execution, delivery and performance of this

Phase II; in each case based (x) upon available facts and

Agreement by the Cardinals will not conflict with or violate

information at the time such information was prepared, (y)

any existing or, to the best of the Cardinals’ knowledge,

upon various assumptions believed to be reasonable

any

(including, without limitation, the assumption that the

proposed

Major

League

Copy

Baseball

Regulations.

Rules

and

Project is completed as contemplated by such estimates)

(f) The execution and delivery of this Agreement

and (z) upon certain future events which are beyond the

by the Cardinals will not conflict with or result in a breach

control of the Cardinals and cannot be predicted with

of any of the terms of, or constitute a default under, any

certainty;

indenture, mortgage, deed of trust, lease or other

representation that the Project will generate the Projected

agreement or instrument to which the Cardinals are a

Economic Activity Taxes or the Projected New State

party or by which they or any of their property are bound,

Revenues.

or the constitution or laws of the State.
(g) The Cardinals or an Affiliate of the Cardinals
presently own all of the real property comprising the

provided

that

the

Cardinals

make

no

Section 2.3 Conditions to Execution of
Agreement.
The execution of this Agreement by the Parties shall
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be subject to the following conditions:

Redevelopment Contract shall provide for further detail

(a) The receipt by each of the Parties of a
completed copy of this Agreement in form and substance
acceptable to them without any blanks and having

regarding the construction, timing and phasing of the
development of the Ballpark and shall contain such further
terms and provisions not inconsistent with the terms
hereof as the Parties may deem necessary and appropriate.

attached thereto all Exhibits.

The Redevelopment Plan shall also contain an analysis of
(b) The General Assembly shall have passed the
Act and the Act shall have become law.

the factors which qualify the Project Site as a blighted area
or conservation area under the Act.

(c) The Admissions Tax Amendment shall have

Section 3.3 Ballpark Village Phase I Schedule.

been passed by the Board of Aldermen of the City and shall

Subject to Force Majeure, any delay in the completion of

have become law.

the Ballpark Project permitted by the terms of this
Agreement (which delay shall cause a commensurate delay

(d) The Public Participants shall have approved
the estimated Ballpark Project Costs as set forth in the

in the times set forth in this Section) and the provisions of
this Agreement:

Ballpark Project Construction Budget.

(a) The Cardinals shall cause the development of

Unofficial

(e) The Public Participants shall have been

provided with a schedule setting forth the then-estimated

Ballpark Village Phase I to be commenced on or before
April 1, 2006.

dates of commencement and completion for the principal
obligations of each of the Parties under this Agreement.

(b) The Cardinals shall cause Substantial

Completion of Ballpark Village Phase I to occur on or
before April 1, 2011.

ARTICLE III

(c) The Cardinals shall cause Final Completion of

THE PROJECT

Ballpark Village Phase I to be completed on or before 180
Section 3.1 Project Scope. The Project shall be

days after Substantial Completion of Ballpark Village
Phase I.

Journal

comprised of the following components: (a) the Ballpark

Project; (b) Ballpark Village Phase I; (c) Ballpark Village

(d) The development and construction of Ballpark

Phase II; and (d) the Transportation Infrastructure Project.

Village Phase I shall be undertaken pursuant to this

Section 3.2 Ballpark Project Schedule. Subject

Agreement and the Redevelopment Plan and the

to Force Majeure and the provisions of this Agreement:

Redevelopment

Contract

approved

by

the

Public

(a) The Cardinals shall cause the Ballpark Project

Participants, the Authority and the Cardinals consistent

to be sufficiently completed to permit the Team to open and

with the terms of this Agreement. The Redevelopment

play all Home Games of the 2005 Major League Baseball

Plan and Redevelopment Contract shall provide for further

Season in the Ballpark.

customary detail regarding the timing and phasing of the

Copy

(b) The Cardinals shall cause Substantial

development of Ballpark Village Phase I and shall contain

Completion of the Ballpark Project to occur on or before

such other usual and customary terms and provisions

April 1, 2006.

governing development agreements as are not inconsistent

(c) The Cardinals shall cause Final Completion of

with the terms of this Agreement.
Section

the Ballpark Project to occur on or before 360 days after

3.4

Ballpark

Village

Phase

II

Schedule. Subject to Force Majeure, any delay in the

the Substantial Completion of the Ballpark Project.
(d) The development and construction of the

completion of the Ballpark Project permitted by the terms

Ballpark shall be undertaken pursuant to this Agreement

of

and the Redevelopment Plan and the Redevelopment

commensurate delay in the times set forth in this Section),

Contract approved by the Public Participants, the

and the provisions of this Agreement:

Authority and the Cardinals consistent with the terms of
this

Agreement.

The

Redevelopment

Plan

and

this

Agreement

(which

delay

shall

cause

a

(a) The Cardinals shall use their best efforts to
cause the development of Ballpark Village Phase II to be
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commenced as follows: one Block on or before April 1,

Public Participants shall not be entitled to any other relief,

2009; two Blocks on or before April 1, 2010; and three

compensation or penalties as a consequence of such failure

Blocks on or before April 1, 2011.

and such failure shall not be a violation or a default or

(b) The Cardinals shall use their best efforts to

Event of Default under this Agreement.

The Public

cause Substantial Completion of Ballpark Village Phase II

Participants and the Authority hereby waive any other

to occur on or before April 1, 2014.

remedy which may be available at law or in equity, under

(c) The Cardinals shall use their best efforts to

this Agreement or otherwise.

cause Final Completion of Ballpark Village Phase II to be

(b) Notwithstanding any other provision of this

completed on or before 180 days after the Substantial

Agreement, if the Cardinals fail to comply with Section 3.4

Completion of Ballpark Village Phase II.

or Section 5.10 hereof the Cardinals shall transfer the

(d) The development and construction of Ballpark

property specified in (d) below, and the Authority and the

Village Phase II shall be undertaken pursuant to this

Public Participants shall not be entitled to any other relief,

Agreement and the Redevelopment Plan and the

compensation or penalties as a consequence of such failure

Redevelopment

and such failure shall not be a violation or a default or

Contract

approved

by

the

Public

Participants, the Authority and the Cardinals consistent

Event of Default under this Agreement.

The Public

Unofficial

with the terms of this Agreement. The Redevelopment

Participants and the Authority hereby waive any other

Plan and Redevelopment Contract shall provide for further

remedy which may be available at law or in equity, under

customary detail regarding the timing and phasing of the

this Agreement or otherwise.

development of Ballpark Village Phase II and shall contain

(c) If the Cardinals shall fail to meet the benchmarks

such usual and customary terms and provisions governing

and milestones regarding construction of Ballpark Village

development agreements as are not inconsistent with the

Phase I as agreed upon in the Redevelopment Contract or

terms of this Agreement.

cause the Final Completion of Ballpark Village Phase I in

Section 3.5 Transportation Infrastructure

accordance with Section 3.3(c), the Cardinals shall pay to

Subject to Force Majeure and the

the State and the City, in the aggregate, on or before

availability of adequate funding for the payment of

March 31 of each year, commencing March 31, 2010, an

Transportation Infrastructure Project Costs in addition to

amount equal to the Ballpark Village Phase I Liquidated

the funding to be provided by the Cardinals pursuant to

Damages for such prior year reduced by (that is, there shall

Section 6.11, and to the provisions of this Agreement, the

be subtracted therefrom) the amount determined by

Cardinals

the

multiplying such Liquidated Damages amount by a fraction

Transportation Infrastructure Project in a timely manner

the numerator of which is the amount which has been

consistent with the completion schedules for the other

expended by the Cardinals for Ballpark Village Phase I

components of the Project; provided that the Cardinals

Costs as of the end of such prior calendar year (as

shall be permitted to delay completion of any relocation or

evidenced in accordance with Section 5.10(b)) and the

reconstruction of the east bound access ramp to Highway

denominator of which is $100,000,000; provided that,

40/Interstate 64 as shall be caused by the Missouri

subject to the limitation contained in the last sentence of

Department of Transportation and other jurisdictions

this subsection (c), the Liquidated Damages amount as so

whose consent to such relocation or reconstruction is

reduced for any prior calendar year shall be further

required.

reduced by (that is, there shall be subtracted therefrom)

Project Schedule

shall

Journal

cause

Final

Completion

of

Copy

Section

3.6

Defaults

and

Remedies

Regarding Ballpark Village Project Schedules.

the amount of the Ballpark Village Phase I Tax Revenues
for such prior calendar year.

Notwithstanding the

(a) Notwithstanding any other provision of this

foregoing or any other provision of this Agreement, no such

Agreement, if the Cardinals fail to comply with Section 3.3

amount shall be required to be paid under this subsection

or Section 5.9 hereof the Cardinals shall make the

(c) for any calendar year or portion thereof (on a pro rata

payments specified in (c) below, and the Authority and the

basis) following the Final Completion of Ballpark Village
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Phase I. In the case of Ballpark Village Phase I Liquidated

the respective portion of the Ballpark Village Phase II Site

Damages payable to the City pursuant to this subsection

in the event or events that the development of such Blocks

(c), the Collector of Revenue for the City of St. Louis shall

is not commenced in accordance with Section 3.4(a) and

allocate all revenues received from such payments among

Section 5.11(c).

all taxing districts (excluding the State) on the same pro-

Cardinals shall be subordinated to the Commencement

rata basis as such taxing districts received taxes from

Covenant.

All financing encumbrances of the

Ballpark Village Phase I in that calendar year.

ARTICLE IV

Notwithstanding the foregoing, in no event shall the

ACQUISITION AND OWNERSHIP OF THE

Cardinals be entitled to deduct the Ballpark Village Phase

PROJECT SITE

I Tax Revenues from such Liquidated Damages amount if

Section 4.1 Acquisition of Project Site. The

or to the extent that Bond Counsel determines at the time

Cardinals shall acquire and assemble the Project Site,

of issuance of the State Ballpark Project Bonds, or at any

including all reversionary rights, whether by purchase or

time thereafter, that such deduction would adversely

donation, provided that (a) the City or the Authority shall,

impact the exclusion of the interest on any series of State

if necessary, acquire the Acquisition Parcels for the

Ballpark Project Bonds from gross income for federal

Cardinals by eminent domain as provided in this Article,

Unofficial

income tax purposes. The State and the City shall cause

(b) the Cardinals shall not be required to acquire the

Bond Counsel to advise the Cardinals of Bond Counsel’s

Bowling Parcel unless the Cardinals determine that such

initial determination as to such impact as of the date of

acquisition is economically feasible and (c) the Cardinals’

this Agreement.

obligation to acquire and assemble the Transportation

(d) In the event or events that the development of a

Infrastructure Project Site shall be subject to the

Block of Ballpark Village Phase II is not commenced by the

provisions of Section 6.11. The Cardinals shall obtain all

time set forth in Section 3.4(a) and Section 5.11(c), the

necessary title commitments, inspections, tests, surveys

Cardinals shall promptly thereafter convey or cause the

and reports and select, hire and retain all necessary

conveyance to the Public Participants or their designees of

experts, professionals and other Consultants and staff

good and marketable fee simple title to one Block (as

necessary to acquire and assemble the Project Site.

Journal

Section 4.2 Negotiated Purchase of Acquisition

selected by the Cardinals) of the Ballpark Village Phase II
Site,

subject

only

to

Permitted

Encumbrances.

Parcels. The Public Participants and the Authority shall

Notwithstanding the foregoing, the Cardinals shall not be

cooperate with the Cardinals in making reasonable efforts

required so to convey the Bowling Parcel unless such

to acquire the Acquisition Parcels by negotiation, and shall

Parcel is then owned by the Cardinals. Any subsequent

use their best efforts to convey or lease, or to cause any

development of any Block of Ballpark Village Phase II by

related entity to convey or lease, to the Cardinals on

the Public Participants or their designees shall be in

reasonable terms any Acquisition Parcels owned by them,

accordance with the Redevelopment Plan and the

but excluding any obligation to expend funds, or in any way

Redevelopment Contracts.

to underwrite costs associated with the Acquisition Parcels.

Copy

(e) On the Closing Date, the Cardinals shall cause to

The Cardinals shall not be required to take title to any

be recorded with the Recorder of Deeds of the City a

single parcel until such parcel is necessary to construct a

covenant running with the land (the “Commencement

particular component of the Project. The Cardinals shall

Covenant”) with respect to the Ballpark Village Phase II

consult with the Public Participants and the Authority

Site, in a form and substance approved by the Public

during this period and shall notify the Public Participants

Participants, which approval shall not be unreasonably

and the Authority in writing as to the proposed terms of

withheld. The Commencement Covenant shall reflect the

any purchase agreement prior to the execution of such

obligation of the Cardinals to transfer the respective Blocks

agreement. Any purchase agreements with respect to an

of the Ballpark Village Phase II Site and all rights of the

Acquisition Parcel shall provide for entry by the Cardinals

Cardinals under the Related Agreements which pertain to

upon the parcel at reasonable times and with prior written
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notice to the parcel’s owner of record during the term of the

also apply to any such condemnation proceedings:

purchase agreement for the purpose of conducting a final

(a) The Authority, prior to the appointment of

survey, environmental review, soils test and any other

appraisal commissioners, shall use its best efforts to obtain

investigations or tests deemed necessary by the Cardinals.

the consent of each defendant property owner, subject to
reasonable terms and conditions, for the Cardinals to

Section 4.3 Condemnation of Acquisition

conduct a final survey, environmental tests, soils tests and

Parcels. The Cardinals may notify the Public Participants

such other investigations and tests as the Cardinals deem

and the Authority in writing that they desire the City or

necessary. In the alternative, the Authority may file a

the Authority to initiate, and the Authority shall thereupon

motion with the court in which the petition for

initiate, eminent domain proceedings to acquire all or any

condemnation of any Acquisition Parcel is filed providing

portion of the Acquisition Parcels, or interests in the

for the inspection of that parcel by the Cardinals on behalf

Acquisition Parcels (including easements, rights of way,

of the Authority, at the Cardinals’ cost, subject to

licenses and leasehold estates), not subject to purchase

reasonable terms and conditions.

agreements in accordance with Section 4.2. Condemnation

(b) The Cardinals shall deliver copies of the

shall be undertaken in the name of and by the Authority,

foregoing surveys, tests and reports to the Public

Unofficial

and the Authority shall diligently prosecute all such

Participants

proceedings for and to acquire the Acquisition Parcels by

Notwithstanding any other provision of this Agreement to

eminent domain. The Authority shall select legal counsel

the contrary, the Authority shall not be required to take

(subject to the approval of the Cardinals which shall not be

ownership of any Acquisition Parcel condemned hereunder

unreasonably withheld). The Cardinals shall have the

unless the Authority shall be provided reasonable evidence

right

such

that such parcel is free of contamination by Hazardous

condemnation proceedings provided such directions are

Materials or that the Cardinals have adopted a plan of

consistent with the manner in which the Public

remediation and indemnity satisfactory to the Public

Participants conduct their own condemnation proceedings.

Participants and the Authority in their reasonable

The Cardinals shall be responsible for the payment of all

discretion.

to

direct

the

Authority’s

counsel

in

and

the

Authority

for

their

review.

Journal

(c) Upon the Cardinals’ request, the Authority shall

costs of such proceedings and for payment of damages
awarded in any such eminent domain action.

The

file exceptions to any commissioners’ report deemed

Authority and the Cardinals shall cooperate in such

excessive in the Cardinals’ judgment. In addition, the

proceedings and execute all documents which may be

Authority may, at its option, file exceptions to any

reasonably necessary during the prosecution of such

commissioners’ report with respect to any parcel if the

proceedings. During the condemnation proceedings, the

award stated in such report is greater than the Cardinals’

Cardinals and their advisers shall regularly consult with

appraisal for such parcel.

the Authority, as from time to time requested by the

Cardinals, and subject to the full funding thereof by the

Authority, regarding the status and fair settlement value

Cardinals, the Authority shall timely file and diligently

of each such case. With respect to each condemnation

prosecute such exceptions.

Copy

Upon such request by the

proceeding the Authority shall provide the Cardinals with

(d) The Cardinals shall have the right to direct that

written notice of the commissioners’ award immediately

the Authority terminate any condemnation proceeding to

upon receipt of notice thereof, and the Cardinals shall

effect a settlement of such proceeding. In such event this

provide the Authority with written notice of the

Agreement shall continue and the Authority shall continue

Condemnation Commitment Date at least five days prior

to diligently prosecute any other condemnation proceedings

thereto, together with the letter of credit, cash escrow or

pending at such time.

Advice and

(e) At the request of the Authority in connection with

consultation with the Authority shall continue throughout

any condemnation action for any Acquisition Parcel, at

such proceedings. The following additional provisions shall

least five days prior to the Condemnation Commitment

other security required by this Section.
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Date for such parcel the Cardinals shall deposit a letter of

parcel. Immediately after the Authority takes title in any

credit, cash escrow or other commercially reasonable

such eminent domain suit or negotiated purchase,

security acceptable to the Authority in its reasonable

unencumbered, fee simple title to such property shall be

discretion, to be held as security for the Cardinals’

conveyed by the Authority to the Cardinals by quit claim

obligation hereunder to be responsible for all costs of

deed, in a form acceptable to the Authority, which shall

litigation and for payment of damages awarded.

The

subject the property to the terms of this Agreement, and

amount of such letter of credit, cash escrow or other

the Cardinals shall accept such transfer and arrange for

security shall be equal to the actual damages awarded,

recording such quit claim deed.

reduced by the amount of any commissioners’ award paid

(g) To the extent permitted by applicable Law, the

in to court in such condemnation action. If, after such

City, in consultation with the State and the County, shall

letter of credit, cash escrow or other security is established,

perform the obligations and undertakings of the Authority

the condemnee presents a higher appraisal at any trial on

under this Section 4.3 until such time as the Authority is

exceptions, at the Authority’s request the Cardinals shall

created and operating.
Section 4.4 Relocation. As expeditiously as is

increase the amount of such letter of credit, cash escrow or
other security to equal such appraisal.

Such letter of

commercially feasible, the Cardinals shall relocate or cause

Unofficial

credit, cash escrow or other security shall be held until the

the relocation of all occupants of and businesses located on

final total amount of damages awarded in connection with

the Project Site in accordance with the Relocation

the acquisition of such parcels by condemnation is finally

Requirements.

determined, whether by abandonment, final judgment

Section 4.5 Title Insurance. On or before the

(subject to no further appeal) of any suit on exceptions or

Bond Offering Commitment Date, the Cardinals shall

settlement and at such time shall be applied toward the

cause to be delivered to the Authority and the Public

damages awarded in such condemnation suit and the

Participants a commitment for the issuance of a title

purchase price under any option or purchase contracts, and

insurance policy (American Land Title Association,

any remaining amount shall be refunded to the Cardinals.

Standard Loan Policy Additional Coverage (1992)), in a

If the Cardinals do not deposit a satisfactory letter of

maximum amount equal to the aggregate principal amount

credit, cash escrow or other security at least five days prior

of the Ballpark Project Bonds expected to be issued,

to such Condemnation Commitment Date as required

insuring that the Authority’s interest in the Ballpark

hereby, the Authority may dismiss or abandon such

Project Site is free and clear of all liens and encumbrances

condemnation action, in addition to the other remedies

except Permitted Encumbrances, and which shall provide

available hereunder.

for mechanics’ lien coverage, access and zoning coverage

Journal

(f) Prior to the payment of damages into the office of

and the deletion of all standard exceptions.

Promptly

the Clerk of the Circuit Court and recording of the

following the Closing Date, the Cardinals shall cause to be

commissioners’ report in any condemnation action, and

delivered to the Authority the title policy described in such

prior to the Authority taking title pursuant to a negotiated

commitment in an amount which during the time any

purchase pursuant to Section 4.2, the Parties and the

Ballpark Project Bonds are outstanding shall be not less

Authority shall execute and record a nominee agreement

than the aggregate principal amount of the Ballpark

stating that the Authority is taking bare legal title through

Project Bonds outstanding less any amount then on deposit

eminent domain as the nominee of the Cardinals in order

in the Ballpark Project Construction Fund.

Copy

to carry out the public purposes served by the Project, that

Section 4.6 Conveyance of Project Site to

the Cardinals hold all beneficial interest, that the

Authority.

On the Closing Date, the Cardinals shall

Cardinals have sole responsibility for the condition and

donate and convey to the Authority by special warranty

maintenance of the parcel and that the Cardinals shall

deed the Project Site free and clear of all Liens, except

indemnify the Public Participants and the Authority

Permitted Encumbrances; provided that the Cardinals

against all costs and liabilities in connection with such

shall not be required to donate and convey the Busch
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Stadium Portion until ____ days following the Closing

Public Participants. If the Public Participants disapprove

Date. Notwithstanding the provisions of Article VII hereof,

of the proposed Major Change, they shall provide to the

no lease by any Person of the Busch Stadium Portion shall

Cardinals their written objections with respect thereto

be required until the date on which the Busch Stadium

within 10 working days after receiving such drawings and,

Portion is donated and conveyed to the Authority as

if the Public Participants fail to do so, the proposed Major

provided in this Section 4.6.

Change shall be deemed to be approved. Upon receipt of

ARTICLE V

any such objections, the Cardinals and the Public

DESIGN AND CONSTRUCTION OF THE

Participants shall seek in good faith to resolve each
objection and, if they are unable to do so within 10 working

PROJECT
Section 5.1 Ballpark Project Design and

days following the Cardinals’ receipt of such objections,
then their disagreement shall be settled in accordance with

Construction.
(a) The Public Participants hereby select the

the arbitration procedures set forth in Section 13.4.

Cardinals as the developer of the Ballpark Project. The

(c) Ballpark Project Final Construction Drawings

Cardinals pursuant to the Redevelopment Plan and the

shall be prepared for the Ballpark Project by a licensed

Redevelopment Contract and the Related Agreements shall

architect or engineer and delivered to the Authority and

Unofficial

cause and shall be responsible for the design and

the Public Participants within 10 days following completion

construction of the Ballpark Project (either directly or

and receipt thereof by the Cardinals. The Cardinals shall

through an Affiliate), including the development of all

regularly Consult with the Public Participants during the

plans, designs, schemes, drawings and programs and the

preparation of the Final Construction Drawings.

selection of Consultants. The Authority and the Public

Authority and the Public Participants shall have the right

Participants

participate

to approve the Ballpark Project Final Construction

collaboratively in, but not the right to approve or

Drawings (provided that such approval shall not be

disapprove (except as specifically provided in this Article)

unreasonably withheld, conditioned or delayed) if the

of any matters with respect to the design and construction

Ballpark Project Final Construction Drawings are

of the Ballpark Project, including, but not limited to,

inconsistent in any material respect with the Ballpark

preparation of the Ballpark Project Construction Budget,

Project Preliminary Drawings, as amended, refined and

and shall be afforded reasonable access to monitor the

supplemented hereunder. If the Authority or the Public

overall progress and construction of the Ballpark Project.

Participants disapprove of the Ballpark Project Final

Nothing in this Agreement shall be deemed to limit the

Construction Drawings they shall provide to the Cardinals

Public Participant’s exercise of their general powers of code

written objections with respect thereto within 30 days (10

enforcement and government oversight in the construction

days if the Cardinals shall have submitted a substantially

of the Ballpark.

final version of such Ballpark Project Final Construction

shall

have

the

right

to

The

Journal
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(b) The Public Participants hereby approve the

Drawings to the Authority and the Public Participants at

Ballpark Project Preliminary Drawings. The Cardinals

least 30 days prior to such date and shall be in compliance

may further amend, refine and supplement the Ballpark

with the Construction Monitor Agreement) after receiving

Project Preliminary Drawings, subject to Consultation with

such Plans and, if they fail to do so the Ballpark Project

the

Final Construction Drawings shall be deemed to be

Public

Participants,

provided

that

any

such

amendment, refinement or supplement which constitutes

approved.

a Major Change shall be subject to the approval of the

Cardinals, the Public Participants and the Authority shall

Public

be

seek in good faith to resolve each objection and, if they are

Prior to implementing any

unable to do so within 30 days following the Cardinals’

Participants,

which

unreasonably withheld.
proposed

Major

Change

to

approval
the

shall

Ballpark

not

Upon receipt of any such objections, the

Project

receipt of such objections, then their disagreement shall be

Preliminary Drawings, the Cardinals shall deliver copies

settled in accordance with the arbitration procedures set

of the drawings showing such proposed change to the

forth in Section 13.4.
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(d) The Cardinals shall select and hire the Ballpark

Ballpark Project:

(i) expressly state that the Public

Contractor (who shall be experienced in the construction of

Participants

and

the

Authority

are

third-party

facilities similar to the Ballpark Project) and the other

beneficiaries under such contract and that upon receipt by

Consultants for the Ballpark Project, provided that the

any party to such contract (other than the Cardinals) of

Public Participants may disapprove of any Ballpark

written notice from the Public Participants or the

Contractor for Good Cause.

Authority of an Event of Default by the Cardinals

(e) The Cardinals shall enter into one or more

hereunder and notice that the Cardinals’ rights hereunder

Ballpark Project GMP Contracts in Consultation with the

have been assigned to the Public Participants or the

Public Participants and the Authority.

The Public

Authority, such party agrees to attorn to the Public

Participants shall have the right to review and suggest

Participants or the Authority with respect to its

changes to the Ballpark Project GMP Contract. Prior to

performance under such contract; (ii) contain dispute

execution of any Ballpark Project GMP Contract, the

resolution provisions; (iii) contain customary provisions

Cardinals shall provide satisfactory documentation to the

regarding retainages acceptable to the Cardinals in their

Public Participants and the Authority evidencing that no

discretion; (iv) expressly state that upon the Consultant’s

recourse against the Public Participants or the Authority

default and a resulting termination of such contract, the

Unofficial

is permitted under such contract to any contractor working

Consultant shall deliver to the Cardinals, the Public

on the Ballpark Project.

Participants and the Authority copies of, and assign (or

(f) The Cardinals shall stipulate in the bidding

cause to be assigned) to the Cardinals, the Public

requirements and require in each Ballpark Project GMP

Participants and the Authority all rights to, any and all

Contract that the Ballpark Contractor and any other

designs,

contractors and subcontractors engaged by the Cardinals

(including seismic, environmental, soils, and other similar

for the construction of the Ballpark Project is assured by

reports and studies), and all other materials prepared by

payment and performance bonds, or equivalent insurance

(or caused to be prepared by) such Consultant in connection

coverage reasonably acceptable to the Public Participants

with the Ballpark Project; and (v) provide that any

and the Authority, (i) from providers who are listed on U.S.

warranties, guarantees or indemnifications provided to the

Treasury Circular 570 as approved sureties, (ii) in an

Cardinals shall also be provided to the Public Participants

amount equal to at least 100% of the contract price to be

and the Authority.

drawings,

specifications,

reports,

studies

Journal

paid to such contractor under the applicable contract, (iii)

(h) The Cardinals shall provide the Authority with

in form and substance reasonably acceptable to the Public

an electronic or reproducible copy of each as-built drawing

Participants and the Authority and (iv) that name the

for the Ballpark upon receipt of such drawing from a

Public Participants, the Authority and the Cardinals as co-

Consultant.

obligees.

Notwithstanding the foregoing, a separate

Copy

payment or performance bond shall not be required for a

Section 5.2 Change Orders Regarding Ballpark

Project.

Ballpark Contractor if the requirements of this Section

(a) Subject to the provisions of this Section 5.2, the

5.1(f) are satisfied with respect to the trade contractors and

Cardinals shall be entitled to undertake and effectuate

subcontractors performing construction work on the

Change Orders for the Ballpark Project without the

Ballpark Project for such Ballpark Contractor (that is,

consent of the Authority or any Public Participant.

redundant or duplicate bonding of contractors and

(b) The Cardinals shall not undertake or effectuate

subcontractors with regard to the same portions of the

any Change Order that would result in a Major Change

work shall not be required).

without the prior approval of the Authority and the Public

(g) The Cardinals shall ensure that all contracts,

Participants; provided that the prior approval of the Public

including but not limited to the Ballpark Project GMP

Participants shall not be required if the Construction

Contracts, entered into between the Cardinals and the

Monitor provides the Public Participants with a written

Ballpark Contractor and the other Consultants for the

report recommending such change and setting forth in
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reasonable detail the basis for such recommendation. Prior

planning, design, acquisition, construction and equipping

to effectuating any such Change Order, the Cardinals shall

of the Ballpark Project to be diligently and continuously

deliver to the Authority and the Public Participants (i) a

prosecuted and to be completed with reasonable dispatch

reasonably detailed description of the change in the work

in accordance with the Ballpark Project Final Construction

to be performed, including all conceptual drawings, plans

Drawings and within such times as are required under this

and specifications related thereto (including those to be

Agreement, (ii) to pay and to be solely responsible for any

delivered to the appropriate contractor for implementation

construction costs, including all construction cost overruns

of such Change Order and (ii) a calculation of the

in connection with the Ballpark Project and for which a

additional costs (or savings, as applicable) resulting from

budget contingency does not exist in the Ballpark Project

effectuating such Change Order, together with reasonable

Construction Budget and (iii) to pay all sums, in excess of

documentation supporting such calculation. Within 10

the Net Proceeds of insurance, necessary to remedy any

working days after receipt by the Authority of such Change

construction defects in connection with the Ballpark Project

Order documents, the Authority shall deliver written notice

if such defects are not cured by the Ballpark Contractor

to the Cardinals approving or disapproving such Change

within a reasonable time.
(b) In the event that the costs of planning, designing,

Order and, if such change order is disapproved, specifying

Unofficial

the reasons therefor. The Authority shall not unreasonably

acquiring, constructing and equipping the Ballpark Project

withhold, condition or delay its approval. If the Authority

exceed the Estimated Ballpark Project Costs, the Cardinals

fails to deliver such written notice within such period, the

shall, at their option, either (i) engage in a value

Authority shall be deemed to have approved such Change

engineering process to bring costs within the Estimated

Order. If the Cardinals and the Authority are unable to

Ballpark Project Costs, subject to such approvals from the

resolve their disagreements with respect to such Change

Authority or the Public Participants as may be required

Order within 10 working days after the expiration of such

under this Agreement, or (ii) deposit cash into the Ballpark

10-working-day period, their disagreement shall be settled

Construction Fund in an amount equal to 100% of such

in accordance with the arbitration procedures set forth in

excess cost or provide a Financial Instrument in a form

Section 13.4.

reasonably satisfactory to the Authority and the Public

Journal

(c) Any Change Order that would result in a change

Participants in an amount equal to 100% of such excess

in the Estimated Ballpark Project Costs shall be certified

cost. The Cardinals shall have 30 days to comply with this

by a Ballpark Contractor and a copy of such Change Order

requirement on each occasion to which it applies. The

shall be provided to the Authority and the Public

requirements of this Section 5.3(b) shall be subject to the

Participants.

provisions of Section 5.2(d) applicable to Change Orders,

(d) Within 30 days after the approval by the

and in no event shall the Cardinals be required to deposit

Cardinals of any Change Order (including a Change Order

any funds or provide a Financial Instrument under this

resulting from a Major Change) that results in an increase

Section 5.3(b) that is duplicative of any funds deposited or

in the Estimated Ballpark Project Costs that would

Financial Instrument provided under Section 5.2(d).

Copy

exhaust any remaining contingency line items in the

Section 5.4 Hazardous Materials.

Ballpark Budget, the Cardinals shall deposit cash or a

(a) Prior to conveying the Ballpark Project Site to

Financial Instrument in a form satisfactory to the

the Authority, the Cardinals shall remove or remediate or

Authority and the Public Participants in an amount equal

cause to be removed or remediated all Hazardous

to 100% of such increased cost for deposit into the Ballpark

Materials, on, in, under, or emanating from the Ballpark

Project Construction Fund.

Project Site, as and to the extent required by, and in

Section 5.3 Ballpark Project Cost Overruns.

conformance with, all applicable federal, state and local

(a) Subject to the funding provisions set forth in this

Law, regulations and requirements and with reputable

Agreement, the Cardinals hereby guaranty and agree to

contractors appropriately experienced in the work to be

timely advance all funds necessary

performed; provided, however, that, notwithstanding any

(i) to cause the
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other provision of this Agreement, the Cardinals shall have

into a Project Labor Agreement with the local trades

the right to terminate this Agreement, without penalty or

council relating to the construction work for the Ballpark

other liability to the Authority or the Public Participants,

Project.

if the Cardinals determine that the costs of such removal

(b) The Cardinals shall and shall require in each

or remediation of Hazardous Materials exceeds $2,000,000

contract entered into with any Consultants and the

and notify the Public Participants and the Authority in

Ballpark Village Developers, that such Persons shall: (i)

writing of such determination not later than 45 days prior

not discriminate against any employee or applicant for

to the Bond Offering Commencement Date .

employment on any basis prohibited by Law, (ii) provide

(b) The Cardinals shall be responsible for the on-site

equal opportunity in all employment practices, (iii) comply

management of all Hazardous Materials generated and

with the provisions of the City’s Equal Opportunity and

used by the Cardinals and their Consultants in the

Discrimination Guidelines attached hereto as Exhibit __,

construction of the Ballpark Project. The Cardinals shall

including Executive Order #28 dated July 24, 1997, setting

be identified to any Governmental Authority as the party

a goal of 25% for minority-owned business participation

responsible for generation, treatment, storage and disposal

and 5% for women-owned business participation, (iv)

of all Hazardous Materials generated or used by the

comply with all other applicable federal, state and local

Unofficial

Cardinals and their Consultants in the construction of the

Law and executive orders regarding contracting, hiring and

Ballpark Project or located on the Project Site (and,

employment and (v) permit the City and the State to

therefore, shall be designated as the “generator” on all

monitor and review compliance with the equal opportunity

manifests relating to all such Hazardous Materials).

employment provisions contained in this Section 5.5.

(c) The Cardinals hereby release, indemnify, defend

Section 5.6 Mechanic’s Liens.

The Cardinals

and hold the Authority, the Public Participants and their

shall not suffer or permit any Lien to be enforced against

employees, agents, successors and assigns harmless from

the Ballpark Project or the Ballpark Project Site by reason

and against any and all claims, losses, causes of action,

of work done by the Cardinals or caused to be done by the

suits, damages, penalties, fines, administrative actions,

Cardinals in or to the Ballpark Project or on the Ballpark

costs, expenses or liability, including, without limitation,

Project Site, including under the Ballpark Project GMP

reasonable attorneys' fees and expenses for personal injury

Contract, or by reason of any materials furnished for or in

to or death of any person, damage to any property,

connection with such work.

environmental conditions or contamination, caused by or

materialmen’s Lien shall be filed against the Ballpark

arising from (i) any breach of this Section 5.4 and (ii) any

Project or the Ballpark Project Site on account of any such

Hazardous Materials on, in, under, or emanating from the

work or materials, then, within 60 days thereafter, the

Ballpark Project Site on or prior to Final Completion of the

Cardinals shall give to the Authority written notice thereof

Ballpark Project, including the disposal, cleanup or

and either (i) cause the same to be removed of record

remediation of such Hazardous Materials.

within 60 days thereafter or (ii) within 60 days thereafter

Journal
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Section 5.5 Local and Minority Participation
Goals.

If any mechanic’s or

post a bond in the amount of 150% of the amount of such
Lien, in form and substance reasonably acceptable to the

(a) The Cardinals shall use their good faith efforts to

Authority, unless any foreclosure action to enforce such

maximize the use of local contractors, subcontractors and

Liens actually commences, in which case the Cardinals

workers in connection with the planning, design,

shall cause such Lien to be removed of record or post such

acquisition, construction and equipping of the Ballpark

bond within five days after the commencement of such

Project. For the purposes of this Section, the Cardinals
shall have been deemed to have acted in “good faith” by

foreclosure action. The Cardinals shall indemnify, defend

considering the cost and quality impacts to the Ballpark

and hold harmless the Authority and the Public

Project that would be achieved by using any local and non-

Participants from any costs, expenses or actions in

local contractors, subcontractors and workers.

connection with any such Liens.

The

Cardinals intend to cause the Ballpark Contractor to enter

Section 5.7 Enforcement of Contracts and
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Surety Bonds. In the event of a material default of any

submit or cause to be submitted on a quarterly basis to the

contractor or subcontractor under any construction contract

Public Participants a written report on the development of

or any other contract made in connection with the Ballpark

Ballpark Village Phase I.

Project, or in the event of a material breach of warranty
with

respect

to

any

materials,

workmanship

(c) The Cardinals shall be deemed to have caused

or

the Final Completion of Ballpark Village Phase I upon the

performance, the Cardinals shall promptly proceed, either

first to occur of the following: (i) funds aggregating at least

separately or in conjunction with others, to pursue

$100,000,000 shall have been spent for Ballpark Village

diligently the remedies of the Cardinals against the

Phase I Costs, as evidenced by all necessary Certificates of

contractor or subcontractor in default and against any

Completion with respect to Ballpark Village Phase I or any

surety on a bond securing the performance of such contract,

portion thereof accepted by the Authority, or (ii) the end of

provided that the Cardinals determine, in their sole

the second calendar year with respect to which no amounts

discretion, that it is commercially reasonable to do so.

are required to be paid by the Cardinals pursuant to

Section 5.8 Cooperation of Authority and

Section 3.6(c). The Cardinals shall have the right for all

The Authority and the Public

purposes of this Agreement to substitute at any time any

Participants shall cooperate with the Cardinals in all

Block included in the Ballpark Village Phase II Site for any

Public Participants.

Unofficial

aspects of the predevelopment, design, construction and

Block included in the Ballpark Village Phase I Site. Upon

operation of the Ballpark, the demolition of Busch Stadium

compliance by the Cardinals with the requirements of

and

the

Section 5.10(d), the Public Participants shall cause the

Transportation Infrastructure Project, including the

Default Covenant to be removed from any Block included

following: (a) using their best efforts to obtain any and all

in the Ballpark Village Phase I Site pursuant to the

inspections and expedite the processing and approval of

foregoing provision.

the

development

and

construction

of

any and all permits, licenses and other entitlements and

(d) The developers of Ballpark Village shall be

authorizations, including under applicable environmental

selected by the Cardinals, provided that the Public

laws; and (b) in a commercially reasonable timeframe

Participants shall have the right to disapprove of any

review, process and approve any and all plans, drawings

developer for Good Cause. The Cardinals shall provide the

and other documents and materials.

Public Participants with at least 30 days to evaluate the

Journal

Section 5.9 Ballpark Village Phase I Design

capabilities and experience of the developer and shall cause
the developers to provide the Public Participants with

and Construction.
(a) The Cardinals, pursuant to the Redevelopment
Plan and the Redevelopment Contract and subject to

background

concerning

the

developer’s

experience and financial capacity.

Article III hereof, shall cause and shall be responsible for
the design and construction of Ballpark Village Phase I,

information

Section 5.10 Ballpark Village Phase II Design
and Construction.

Copy

including the development of all plans, designs, schemes,

(a) The

Cardinals,

pursuant

to

the

drawings and programs and the selection of Consultants.

Redevelopment Plan and the Redevelopment Contract and

The Redevelopment Plan and Redevelopment Contract

subject to Article III hereof, shall cause and shall be

shall provide for further customary detail regarding the

responsible for the design and construction of Ballpark

timing and phasing of the development of Ballpark Village

Village Phase II, including the development of all plans,

Phase I and shall contain such usual and customary terms

designs, schemes, drawings and programs and the selection

and provisions governing development agreements, as are

of

not inconsistent with this Agreement, including sufficient

Redevelopment

requirements to assist the Public Participants in tracking

customary detail regarding the timing and phasing of the

and accounting for Economic Activity Taxes and New State

development of Ballpark Village Project and shall contain

Revenues.

such usual and customary terms and provisions governing

(b) Commencing April 1, 2006, the Cardinals shall

Consultants.

The
Contract

Redevelopment
shall

provide

Plan
for

and

further

development agreements as are not inconsistent with this

1202

Journal of the Senate

Agreement including sufficient requirements to assist the

shall have right to participate collaboratively in, but not

Public Participants in tracking and accounting for

the right to approve or disapprove of any matters with

Economic Activity Taxes and New State Revenues.

respect

to

the

design

and

construction

of

the

(b) Commencing April 1, 2009, the Cardinals

Transportation Infrastructure Project, and shall be

shall submit or cause to be submitted on a quarterly basis

afforded reasonable access to monitor the overall progress

to the Public Participants a written report on the

and construction of the Transportation Infrastructure

development of Ballpark Village Phase II.

Project.

(c) The Cardinals shall be deemed to have caused

Section 5.12 Certificate of Completion.

the commencement of any Block of Ballpark Village Phase

Promptly following Final Completion of the Ballpark

II (or any portion of any Block, based on such allocation as

Project, Ballpark Village Phase I, Ballpark Village Phase

shall be agreed to by the Parties and set forth in the

II, the Transportation Infrastructure Project or any Block

Redevelopment Contract) at such time as any developers of

or other portion or component (referred to in this Section

such Block shall have closed on or provided financing with

5.12 as a “Component”) of the Project in accordance with

respect to such Block (or portion, as so allocated) in the

the provisions of this Agreement, the Redevelopment Plan,

lesser of: (i) an amount sufficient to fully fund the cost of

and the Redevelopment Contract, the Cardinals shall

Unofficial

the project or projects pursuant to the Redevelopment Plan

furnish to the Authority a Certificate of Completion with

for the respective Block of Ballpark Village Phase II; or (ii)

respect to such Component executed by the Cardinals, the

an amount equal to $66,666,667 for each Block, provided

principal contractor and the principal architect of such

that in the event that any developers shall have closed on

Component. Acceptance of the Certificate of Completion by

or provided financing with respect to any Block in an

the Authority shall be a conclusive determination of the

amount greater than $66,666,667, such amount shall be

satisfaction of the Cardinals’ agreements and covenants to

reduced for each remaining Block by its pro rata portion of

acquire, construct and equip such Component.

the amount of such excess.

Certificate of Completion provided for by this Section shall

The

(d) The Cardinals shall have the right for all

be in a form which will enable recordation in the office of

purposes of this Agreement to substitute at any time any

the City Recorder. The Authority shall have the right to

Block included in the Ballpark Village Phase I Site for any

refuse to accept such certification if it reasonably believes

Block included in the Ballpark Village Phase II Site;

that such Component has not been completed in accordance

provided that prior to such substitution the Cardinals have

with this Agreement and, in such event, the Authority

caused the Commencement Covenant to be recorded with

shall, within 30 days after such Certificate has been

respect to the Block to be substituted for any Block

submitted to the Authority by the Cardinals, provide to the

previously included in the Ballpark Village Phase II Site in

Cardinals a written statement setting forth in detail in

a manner which ensures that all financing encumbrances

what respects the Cardinals have failed so to complete such

of the Cardinals with respect to such Block are

Component and what measures the Cardinals must take,

subordinated to the Commencement Covenant.

in the reasonable opinion of the Authority, to cause the

Journal
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Section 5.11 Transportation Infrastructure

Authority to accept such Certificate. If the Authority shall

The Public

fail to provide such statement within such 30-day period,

Participants hereby designate the Cardinals as the

such Certificate shall be deemed to have been accepted. In

developer of the Transportation Infrastructure Project.

the event that the Cardinals and the Authority are unable

The Cardinals, in conjunction and cooperation with all

to resolve any disagreement as to the completion of such

applicable Governmental Authorities, shall cause and shall

Component in accordance with this Agreement, their

be responsible for the design and construction of the

disagreement shall be settled in accordance with the

Transportation Infrastructure Project, including the

arbitration procedures set forth in Section 13.4.

development of all plans, designs, schemes, drawings and

Section 5.13 Construction Monitor.

programs and the selection of Consultants. The Authority

(a) As a condition to the execution of this

Project Design and Construction.
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Agreement, the Parties shall mutually agree upon the form

Costs from (a) funds of the Cardinals and (b) proceeds of

and substance of a Construction Monitor Agreement, which

the Ballpark Project Bonds deposited in the Ballpark

may: (a) require the Cardinals to Consult with the

Project Construction Fund.

Construction Monitor and to reasonably provide the

Section 6.3 Ballpark Project Bonds.

Construction Monitor with design and construction

(a) Each Public Participant shall issue (or shall

drawings, schedules, reports, budgets and other similar

cause the issuance of by the Missouri Development Finance

information related to the Ballpark Project in lieu of or in

Board, the Authority or any other entity related to or

conjunction with the information required to be provided to

selected by such Public Participant or the Authority) on the

the Public Participants and the Authority hereunder, (b)

Closing Date Ballpark Project Bonds in one or more series

require the Construction Monitor to provide consulting and

as set forth below.

other services to the Parties, (c) in an effort to maximize

(i)

State Ballpark Project Bonds shall be

the efficient and timely completion of the Ballpark Project,

issued in an amount sufficient to provide for the deposit in

allow for the reduction of certain timeframes for approvals

the Ballpark Project Construction Fund of the net sum of

contained in this Article V, (d) contain a guaranteed

$100,000,000, net of Costs of Issuance, or such lesser net

maximum fee to be charged for the Construction Monitor's

sum as may be necessary to ensure that the State

Unofficial

services and (e) contain such other usual and customary

Financing Amount, after taking into account any other

terms of agreements for similar projects.

amounts required to be paid by the State hereunder, will

(b) The costs and expenses of the Construction

Monitor shall be paid by the State and the City in

be sufficient to provide debt service over 30 years for such
State Ballpark Project Bonds.

proportion to the State Financing Amount and the City

(ii)

City Ballpark Project Bonds shall be

Financing Amount, respectively, provided that the State

issued in an amount sufficient to provide for the deposit in

shall not be required to pay any such costs and expenses

the Ballpark Project Construction Fund of the net sum of

which would result in the aggregate amount payable by the

$60,000,000, net of Costs of Issuance, or such lesser net

State under this Agreement to exceed $7,000,000 in any

sum as may be necessary to ensure that the City Financing

Fiscal Year of the State and the City shall not be required

Amount, after taking into account any other amounts

to pay any such costs and expenses which would result in

required to be paid by the City hereunder, will be sufficient

the aggregate amount paid by the City under this

to provide debt service over 30 years for such City Ballpark

Agreement to exceed $4,200,000 in any Fiscal Year of the

Project Bonds.

Journal

(iii) County Ballpark Project Bonds shall be

City.
ARTICLE VI

issued in the maximum amount for which the County

PROJECT COSTS AND FUNDING

Financing Amount is expected to be sufficient to provide

Section 6.1 Ballpark Project Costs. The total

debt service over 30 years, and the proceeds of such

Ballpark Project Costs shall be set forth as the Estimated

Ballpark Project Bonds, net of Costs of Issuance, shall be

Ballpark Project Costs included in the Ballpark Project

deposited in the Ballpark Project Construction Fund.

Copy

Construction Budget attached as Exhibit __ hereto. The

(b) The Costs of Issuance of each issue of Ballpark

Estimated Ballpark Project Costs may be changed from

Project Bonds shall be paid from the proceeds of such

time to time in accordance with Article V. Estimates of the

Bonds.

Ballpark Village Project Costs will be set forth in the

(c) On the Closing Date, the Cardinals shall cause

Redevelopment Plan and the Redevelopment Contract,

to be deposited in the Ballpark Project Construction Fund

subject to the approval of the Public Participants, the

an amount equal to the difference between (i) the

Authority and the Cardinals, which approval shall not be

Estimated Ballpark Project Costs and (ii) the proceeds or

unreasonably withheld.

expected proceeds of the Ballpark Project Bonds deposited

Section 6.2 Payment of Ballpark Project

or to be deposited in the Ballpark Project Construction

Costs. The Cardinals shall pay all of the Ballpark Project

Fund; provided that in no event shall the amount so
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deposited be less than $108,500,000. The Cardinals shall

Ballpark, except Permitted Encumbrances.

be entitled to make such deposit by means of a Financial
Instrument; provided that in such event, in addition to any

Section 6.4 Ballpark Project Construction
Fund.

other requirements of this Agreement, (i) such Financial

(a) On the Closing Date, there shall be established

Instrument shall be issued by a bank acceptable to the

a fund to be known as the “Ballpark Project Construction

Public Participants whose long-term indebtedness is rated

Fund”, which shall be held for the benefit of the Authority

at least AA or higher by at least two nationally-recognized

by a Fiduciary. There shall be deposited in the Ballpark

rating agencies and which is reasonably acceptable to the

Project Construction Fund the Cardinals’ contribution

Public Participants and (ii) the Cardinals shall also deposit

specified in Section 6.3, the proceeds of the Ballpark

in the Project Construction Fund on the Closing Date the

Project Bonds specified in Section 6.3 and any other

estimated amount that would have been earned on the

amounts designated to be deposited therein for the purpose

Cardinals deposit during the construction period for the

of paying Ballpark Project Costs. Amounts in the Ballpark

Ballpark Project if such deposit had been made in cash, at

Project Construction Fund shall be segregated by source of

an assumed investment yield equal to the projected yield

deposit and invested as shall be agreed to by the Authority,

on the money deposited in the Ballpark Project

the Public Participants or the Cardinals (in each case with

Unofficial

Construction Fund on the Closing Date (which amount

respect to the moneys contributed by such source), and as

shall for all purposes of this Agreement be treated as if

set forth in the Indentures and in accordance with

earned during the construction period), and based on the

applicable Law.

projected draw schedule for the Ballpark Project

(b) The Cardinals shall have the right to withdraw

Construction Fund to be delivered on the Closing Date. If

funds from the Ballpark Project Construction Fund in

the actual disbursement schedule for amounts in the

accordance with the Act, this Agreement and the applicable

Ballpark Project Construction Fund shall differ from the

Indenture upon delivery to the Authority or the Fiduciary

projected disbursement schedule, the Parties shall take

of a requisition in substantially the form set forth in

appropriate action to increase or decrease the amount of

Exhibit __. Amounts in the Ballpark Project Construction

such deposit, in such manner as shall be agreed to by the

Fund shall be used and expended solely and exclusively to

Parties and set forth in the Lease.

pay Ballpark Project Costs and, to the extent not otherwise

Journal

(d) Pursuant to the Act, the issuer of each issue or

paid, Costs of Issuance and any rebateable arbitrage or any

series of Ballpark Project Bonds shall duly and punctually

necessary reserves therefor.

pay the principal of, premium, if any, and interest on such

funded on a pro rata basis equal to the respective

All withdrawals shall be

Ballpark Project Bonds at the times and the places and in

contributions of the Cardinals and the Public Participants.

the manner specified in such Ballpark Project Bonds and

If upon Final Completion or abandonment of the Ballpark

in the related Indenture, according to the true intent and

Project any amounts remain in the Ballpark Project

meaning thereof, but solely out of the sources of funds

Construction Fund (including any amounts available to be

specified herein, in such Ballpark Project Bonds and the

drawn under a Financial Instrument) such amounts shall

related Indenture.

be paid to the Public Participants and the Cardinals pro

Copy

(e) The issuer of each issue or series of Ballpark

rata based upon the amounts contributed by the Public

Project Bonds shall pay when due all reasonable fees and

Participants and the Cardinals to the Ballpark Project

expenses of any Fiduciaries for services rendered with

Construction Fund; provided that no amounts shall be

respect to such Bonds under the applicable Indenture and

distributed in a manner which would violate applicable

all reasonable fees and expenses of any paying agent or

Law or would adversely impact the exemption from federal

registrar.

income taxes of the interest on any Ballpark Project Bonds.

(f) None of the Parties shall create or incur or

(c) No amount shall be withdrawn from the

permit to be created or incurred or to exist any mortgage,

Ballpark Project Construction Fund so long as an Event of

lien, security interest, charge or encumbrance upon the

Default by the Cardinals exists under this Agreement and
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until the Authority and the Public Participants have

covenants and agrees (a) to request that it be included in

received (i) copies of the executed Ballpark Project GMP

the Governor’s budget submitted to the General Assembly

Contract satisfying all of the requirements set forth in this

during the Term, so long as the State Financing Amount is

Agreement, (ii) an updated copy of the Estimated Ballpark

payable in respect of any State Ballpark Project Bonds, a

Project Costs, (iii) evidence that sufficient money is on

request or requests for the State Financing Amount during

deposit in the Ballpark Project Construction Fund to

the next succeeding Fiscal Year, and (b) to take such

complete construction of the Ballpark Project in accordance

further action (or cause the same to be taken) as may be

with the most recent Estimated Ballpark Project Costs ,

necessary or desirable, and within the authority of the

(iv) an executed copy of the Lease in form and substance

Office of Administration, to assure the availability of

acceptable to the Authority, the Public Participants and the

moneys appropriated to pay the State Financing Amount.

Cardinals, (v) federal or state funding for the balance of the

The first such request shall be submitted under applicable

Transportation Infrastructure Project Costs or satisfactory

Law for the Fiscal Year of the State commencing July 1,

evidence that such funding has been obtained and (vii)

2005 (or such later Fiscal Year as may be agreed to by the

such other documents and certifications as may be set forth

Authority,

in the Lease and the Related Agreements.

Cardinals), and subsequent requests for appropriations

the

other

Public

Participants

and

the

Unofficial

(d) Subject to the last sentence of this Section
6.4(d), the Cardinals agree that the Ballpark Project shall
constitute a “public works” project within the meaning of

Section 290.210, RSMo. Upon request, the Cardinals shall
provide evidence to the Authority and the Public
Participants of the Cardinals’ compliance with the State
wage and hour statutes. All contracts for the construction
of

the

Ballpark

Project

shall

include

the

“wage

shall be made in each Fiscal Year thereafter so that the
State Financing Amount to be paid during the succeeding
Fiscal Year will be available for such purposes. It is the
intention of the State that the decision to appropriate the
State Financing Amount to provide financing for the
Ballpark Project pursuant to this Agreement shall be made
solely by the Missouri General Assembly and not by any
other official of the State except pursuant to the exercise of
the power of the Governor of the State to approve or

Journal

determination” provisions contained in Section 290.250,
RSMo. Notwithstanding Sections 8.250, 8.285 to 8.291,
8.675 to 8.687, and 107.170, RSMo, and subject to the
terms

of

the

Construction

Redevelopment

Monitor

Contracts

Agreement,

this

and

the

Agreement

establishes the systems and procedures for the design and
construction of the Project.

disapprove such appropriation. The State presently
expects, in each Fiscal Year of the State during the Term,
to appropriate funds for the State Financing Amount so
that the State Financing Amount to be paid during the
succeeding Fiscal Year will be available for such purposes.
Notwithstanding

the

foregoing,

the

Office

of

Administration intends to submit a request for a “$1E (E

(e) No later than 30 days after the end of each

is for estimated) placeholder” appropriation or a contingent

calendar year during acquisition, construction and

appropriation to evidence the future obligations of the

equipping of the Ballpark Project, commencing with 2003,

State hereunder and nothing in this Agreement shall

the Cardinals shall submit, or cause to be submitted, to the

restrict the right of the Office of Administration to do so.

Copy

Public Participants a report, which may be based on

(b) City Covenant. The City covenants and agrees,

information obtained from the Trustees for the Ballpark

and the City’s Budget Director or any other officer at any

Project Bonds and the Authority, containing a summary of

time charged with responsibility of formulating budget

all transactions and disbursements from the Ballpark

proposals is hereby directed, to include in the budget

Project Construction Fund and the Transportation

proposals submitted to the Board of Estimate and

Infrastructure Project Fund for such calendar year.

Apportionment, and to the extent permitted by Law, to the

Section 6.5 Public Participants’ Financing
Amounts and Requests for Appropriations.
(a) State Covenant. The Office of Administration

Board of Aldermen of the City, during the Term, so long as
the City Financing Amount is payable in respect of any
City Ballpark Project Bonds, a request or requests for the
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City Financing Amount. The first such request shall be

the Term, to appropriate funds for the County Financing

submitted and appropriated under applicable Law for the

Amount so that the County Financing Amount to be paid

Fiscal Year of the City commencing July 1, 2005 (or such

during the succeeding Fiscal Year will be available for such

later Fiscal Year as may be agreed to by the Authority, the

purposes. The maximum amount of the County Financing

other Public Participants and the Cardinals), and

Amount (that is, without regard to any rental and other

subsequent requests for appropriations shall be made in

payments that may be required to be made related to the

each Fiscal Year thereafter so that the City Financing

Edward Jones Dome) is set forth in Addendum 3. On or

Amount to be paid during the succeeding Fiscal Year will

before the Closing Date there shall be set forth as

be available for such purposes. It is the intention of the

Addendum 4 to this Agreement a certificate of the County

City that the decision to appropriate the City Financing

setting forth all required rental payments and other

Amount to provide financing for the Ballpark Project

payments of fees and charges owed by the County pursuant

pursuant to is Agreement shall be made solely by the

to the existing terms of any lease, sublease or financing of

Board of Aldermen and not by any other official of the City

any kind relating to the Edward Jones Dome, together

except pursuant to the exercise of power of the Mayor of

with, to the best of the County’s knowledge, a description

the City to approve or disapprove ordinances. The City

of those factors that could cause such payments to change

Unofficial

presently expects, in each Fiscal Year of the City during

during the period during which the County Financing

the Term, to appropriate funds for the City Financing

Amount is payable.

Amount so that the City Financing Amount to be paid

Section

6.6

Limited

Obligations.

The

during the succeeding Fiscal Year will be available for such

obligations of the Public Participants under this Agreement

purposes.

are subject to annual appropriation as provided herein.

(c) County Covenant. The County covenants and

Neither the obligations of the State, the City or the County

agrees, and the County Executive or any other officer at

with respect to such payments nor the Ballpark Project

any time charged with responsibility of formulating budget

Bonds shall constitute a debt or liability of the State, the

proposals is hereby directed, to include in the budget

City, or the County or of any agency or political subdivision

proposals submitted to the County Council, in any year

of any of them within the meaning of any State

during the Term, so long as the County Financing Amount

constitutional provision or statutory limitation and the

is payable in respect of any County Ballpark Project Bonds,

Office of Administration, the State, the City, the County

a request or requests for the County Financing Amount.

and any agency or political subdivision of any of them shall

The first such request shall be submitted and appropriated

not be obligated, directly or indirectly, to levy any form of

under applicable Law for the Fiscal Year of the County

taxation therefor or to make any payments beyond those

commencing January 1, 2003 (or such later Fiscal Year as

appropriated pursuant to this Agreement for each

may be agreed to by the Authority, the other Public

respective Public Participant’s then current Fiscal Year.

Journal
Copy

Participants and the Cardinals) and subsequent requests

Section

6.7

Assignment

of

Public

for appropriations shall be made in each Fiscal Year

Participants’ Financing Amounts and Rights. The

thereafter so that the County Financing Amount to be paid

Public Participants’ Financing Amounts and other

during the succeeding Fiscal Year will be available for such

obligations of the Public Participants under this Agreement

purposes.

It is the intention of the County that the

may be assigned as security for the Ballpark Project Bonds,

decision to appropriate the County Financing Amount to

including to the Trustees under one or more Indentures.

provide financing for the Ballpark Project pursuant to this

Any such Trustee shall have the right to enforce either

Agreement shall be made solely by the County Council and

jointly with the Authority or separately the performance of

not by any other official of the County except pursuant to

the obligations of the Public Participants under this

the exercise and power of the County Executive of the

Agreement, and may require that payments required by

County to approve or disapprove ordinances. The County

the Public Participants hereunder be made directly to such

presently expects, in each Fiscal Year of the County during

Trustee.
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Section 6.8 Event of Non-Appropriation. If

to, loss, theft or destruction of the Project or any part

any one or more of the following events shall occur and be

thereof, any failure of consideration, the taking by eminent

continuing with respect to a Public Participant, it shall

domain of title to or of the right of temporary use of all or

constitute an Event of Non-Appropriation with respect to

any part of the Project, legal curtailment of such Public

such Public Participant under this Agreement:

Participant’s or any other Public Participant’s use thereof,

(a) Failure of the Missouri General Assembly to

the eviction or constructive eviction of such Public

budget and appropriate, specifically with respect to this

Participant or any other Public Participant, any change in

Agreement, on or before the last day of a Fiscal Year, the

the tax or other Law of the United States of America, the

State Financing Amount for the next succeeding Fiscal

State or any political subdivision thereof, any change in the

Year; or

Authority’s legal organization or status, or any default of
(b) Failure of the Board of Aldermen of the City to

the Authority or any Public Participant hereunder, and

budget and appropriate, specifically with respect to this

regardless of the invalidity of any action of the Authority or

Agreement, on or before the last day of a Fiscal Year, the

any Public Participant, and regardless of the invalidity of

City Financing Amount for the next succeeding Fiscal

any portion of this Agreement.

Year; or

(b) Notwithstanding any provision or covenant

Unofficial

(c) Failure of the County Council of the County to

contained in the Indentures or the Ballpark Project Bonds,

budget and appropriate, specifically with respect to this

no Public Participant shall be obligated to appropriate

Agreement, on or before the last day of a Fiscal Year, the

moneys, or to make Public Participant Payments beyond

County Financing Amount for the next succeeding Fiscal

the end of the Fiscal Year in effect at a given time with

Year.

respect to such Public Participant. No Public Participant
Any Public Participant which has not appropriated

shall be under any obligation to levy any taxes in order to

the funds required to be appropriated by such Public

raise revenues to make such Public Participant Payments.

Participant under Section 6.5, shall immediately notify the

In no event shall any Public Participant be obligated to

other Parties and the Authority of the occurrence of an

levy any tax in excess of the maximum levy permitted by

Event of Non-Appropriation with respect to such Public

Law.

Section

Journal

Section 6.10 Ballpark Village Project Costs

Participant.
6.9

Obligations

of

Public

Participants Absolute and Unconditional.

and Funds. The Public Participants and the Authority
shall not be required to obtain or provide any financing or

(a) Subject to the limitations of this Agreement

funding for the development or construction of the Ballpark

and all applicable Law, the obligations of the Public

Village Project. The Public Participants agree to use their

Participants under this Agreement to make Public

best efforts to assist the Cardinals in obtaining funding for

Participant Payments during the Term on or before the

the development of the Ballpark Village Project, and the

date the same become due, and to perform all of their

financing and funding for the Ballpark Project shall not be

respective other obligations, covenants and agreements

structured or implemented so as to cause tax increment or

hereunder shall, subject to the provisions of (b) below, be

other development financing provided for pursuant to State

absolute and unconditional, without notice or demand, and

or local Law (including any New State Revenues and

without abatement, deduction, set-off, counterclaim,

Economic Activity Taxes) to be unavailable for the funding

recoupment or defense whatsoever, whether now existing

of the Ballpark Village Project.

or hereafter arising, and irrespective of whether the Project

foregoing or any provision of Law to the contrary, the

shall have been started or completed, or whether the

Cardinals agree that any State development incentives for

Authority’s title thereto or to any part thereof is defective

the Ballpark Village Project, whether discretionary or non-

or nonexistent, or whether any other Public Participant or

discretionary, shall be subject to a cost-benefit analysis in

the Authority is in default or has failed to perform any

accordance with the applicable statutes as determined by

obligations hereunder, and notwithstanding any damage

the State Department of Economic Development. Such cost-

Copy

Notwithstanding the
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benefit analysis shall be conducted on a fair and equitable

(c) In the event that timely federal or state

basis and shall not take into account in any respect any

funding or satisfactory evidence of such funding for the

remedies or penalties which may be available to the Public

balance of the Transportation Infrastructure Project Costs

Participants or the Authority under Section 3.6 (relating to

over the amount to be deposited by the Cardinals under

commencement and completion of the Ballpark Village

Section 6.11(a) is not obtained by the Bond Offering

Project); and the Cardinals shall not be required in

Commitment Date, the Cardinals shall have the right to

connection with any such State development incentives to

terminate this Agreement. If the Public Participants are

contribute land or any other property at less than its fair

able to obtain federal or State of Illinois funding for greater

market value. Should such cost-benefit analysis show an

than their share of the Transportation Infrastructure

insufficient economic benefit to the State, the requested

Project Costs, the amounts which the Cardinals are

incentive shall not be available for financing or funding of

obligated to contribute pursuant to Section 6.11(a) herein

the Ballpark Village Project.

shall be reduced thereby dollar for dollar.

Any use of New State

Section

Revenues in connection with tax increment or other

6.12

Cooperation

Regarding

development financing for the Project shall result in a

Financing. Subject to the terms of this Agreement and

reduction of such revenues for purposes of Section 8.6

without creating any new obligations or reducing any

hereof.

Unofficial

rights afforded to any Party in this Agreement, the Parties

Section 6.11 Transportation Infrastructure

agree to cooperate with each other in (a) the issuance of the
Ballpark Project Bonds, including, but not limited to,

Project Costs and Funds.

(a) On the Closing Date, there shall be established

provision of access to any and all records, construction

a fund to be known as the “Transportation Infrastructure

monitoring and the acceptance of other reasonable non-

Project Fund”, which shall be held for the benefit of the

economic requests of any underwriter or other financial

Authority by a Fiduciary. There shall be deposited or

advisor associated with the Ballpark Project Bonds which

caused to be deposited in the Transportation Infrastructure

are not inconsistent with such Parties’ current practices

Project Fund on the Closing Date by the Cardinals, in a

and (b) the Cardinals obtaining financing for those portions

separate account therein, the amount of $6,250,000 (which

of the Ballpark Project Costs which are to be funded or

is equal to one-half of the current estimate of the

provided by the Cardinals (provided that the Authority and

Transportation Infrastructure Project Costs). The Public

the Public Participants shall under no circumstances be

Participants agree to use their best efforts to secure federal

obligated to provide any of their own funds or lend their

or state funding for the balance of the Transportation

credit for such purpose).

Journal

Infrastructure Project Costs, which funding shall be

Section 6.13 Ballpark Project Bonds.

deposited in a separate account in the Transportation

(a) The State shall have no obligation to issue or

Infrastructure Project Fund or otherwise committed to the

cause to be issued the State Ballpark Project Bonds unless

Project in accordance with customary procedures for

the following requirements are satisfied:

Copy

funding such projects. In lieu of a cash contribution to the

(i) The interest on the State Ballpark Project

Transportation Infrastructure Project Fund, the Cardinals

Bonds shall be excluded from gross income for federal

may substitute a Financial Instrument.

income tax purposes, except to the extent that the State in

(b) The Cardinals shall have the right to withdraw
funds from the Transportation Infrastructure Project Fund
in accordance with the Act and this Agreement upon
delivery to the Authority or the Fiduciary of a requisition

its sole judgment shall have determined that such
exclusion is not necessary or required.
(ii) The method by which the State Ballpark
Project Bonds are sold shall be acceptable to the State.

in substantially the form set forth in Exhibit __. Amounts

(iii) The maximum financial liability of the

in the Transportation Infrastructure Project Fund shall be

State under this Agreement and with respect to the State

used and expended solely and exclusively to pay

Ballpark Project Bonds (including but not limited to costs

Transportation Infrastructure Project Costs.

of administration, paying agents, trustees, Fiduciaries,
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arbitrators, court costs and annual rebate calculations)

Ballpark Project Bonds shall be approved by the City.

shall be $7,000,000 per Fiscal Year of the State, and such
liability shall be subject to annual appropriation.
(iv) Arbitrage rebate shall be calculated

(vii) The proceeds of the City Ballpark Project
Bonds shall be used only for Ballpark Project Costs and
Costs of Issuance of the City Ballpark Project Bonds.

annually and shall be deducted from interest earnings and

(viii) The Parties shall have agreed upon the

deposited annually into a segregated fund held by the

forms of the Redevelopment Plan and the Redevelopment

applicable Trustee.

Contract, and the Construction Monitor Agreement shall

(v) The proceeds of the State Ballpark Project

be in force and effect.

Bonds shall be segregated and invested separately from all
other moneys.

(c) The County shall have no obligation to issue or
cause to be issued the County Ballpark Project Bonds

(vi) All investment of the proceeds of the State

unless the following requirements are satisfied:

Ballpark Project Bonds shall be approved by the State.

(i) The interest on the County Ballpark Project

(vii) The proceeds of the State Ballpark Project

Bonds shall be excluded from gross income for federal

Bonds shall be used only for Ballpark Project Costs and

income tax purposes, except to the extent that the County

Costs of Issuance of the State Ballpark Project Bonds.

in its sole judgment shall have determined that such

Unofficial

(viii) The Parties shall have agreed upon the

exclusion is not necessary or required.

forms of the Redevelopment Plan and the Redevelopment
Contract, and the Construction Monitor Agreement shall
be in force and effect.

(ii) The method by which the County Ballpark

Project Bonds are sold shall be acceptable to the County.
(iii) The financial liability of the County under

(b) The City shall have no obligation to issue or

this Agreement and with respect to the County Ballpark

cause to be issued the City Ballpark Project Bonds unless

Project Bonds (including but not limited to costs of

the following requirements are satisfied:

administration, paying agents, trustees, Fiduciaries,

(i) The interest on the City Ballpark Project

arbitrators, court costs and annual rebate calculations)

Bonds shall be excluded from gross income for federal

shall not exceed the County Financing Amount per Fiscal

income tax purposes, except to the extent that the City in

Year of the County, and such liability shall be subject to

its sole judgment shall have determined that such

annual appropriation.

Journal

exclusion is not necessary or required.

(ii) The method by which the City Ballpark
Project Bonds are sold shall be acceptable to the City.
(iii) The maximum financial liability of the City

(iv) Arbitrage rebate shall be calculated

annually and shall be deducted from interest earnings and
deposited annually into a segregated fund held by the
applicable Trustee.

under this Agreement and with respect to the City

(v) The proceeds of the County Ballpark Project

Ballpark Project Bonds (including but not limited to costs

Bonds shall be segregated and invested separately from all

of administration, paying agents, trustees, Fiduciaries,

other moneys.

Copy

arbitrators, court costs and annual rebate calculations)

(vi) All investment of the proceeds of the

shall be $4,200,000 per Fiscal Year of the City, and such

County Ballpark Project Bonds shall be approved by the

liability shall be subject to annual appropriation.

Court.

(iv) Arbitrage rebate shall be calculated

(vii) The proceeds of the County Ballpark

annually and shall be deducted from interest earnings and

Project Bonds shall be used only for Ballpark Project Costs

deposited annually into a segregated fund held by the

and Costs of Issuance of the County Ballpark Project

applicable Trustee.

Bonds.

(v) The proceeds of the City Ballpark Project

(viii) The Parties shall have agreed upon the

Bonds shall be segregated and invested separately from all

forms of the Redevelopment Plan and the Redevelopment

other moneys.

Contract, and the Construction Monitor Agreement shall

(vi) All investment of the proceeds of the City

be in force and effect.
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Section 7.5 Rent. The Cardinals shall pay rent

ARTICLE VII

(“Rent”) to the Authority for the Ballpark in the amounts

OPERATION AND USE OF THE BALLPARK
Section 7.1 Lease of Ballpark to Public

set forth in Exhibit ______.

Participants. On the Closing Date, the Authority shall

Section 7.6 Use of Ballpark. The Cardinals

rent, lease and let the Ballpark to the Public Participants,

shall be entitled to full and exclusive possession and use of

and the Public Participants shall rent, lease and hire the

the Ballpark, subject to any specific limitations and

Ballpark from the Authority, upon and subject to the terms

conditions imposed on the Cardinals by this Agreement.

and conditions herein contained and upon such other terms

The Cardinals shall be entitled to use the Ballpark for such

and conditions as may be agreed upon by the Public

events and activities as are permitted by Law including

Participants and the Authority.

any and all activities which are associated with, are
to

customarily conducted in connection with or are related to

Authority. On the Closing Date, the Public Participants

the conduct of the business of a Major League Baseball

shall rent, sublease and relet the Ballpark to the Authority,

team. Notwithstanding the foregoing or any other

and the Authority shall rent, sublease and rehire the

provisions of this Agreement, the Cardinals’ possession and

Ballpark from the Public Participants, upon and subject to

use of the Ballpark shall be subject to the following

Section

7.2

Sublease

of

Ballpark

Unofficial

the terms and conditions herein contained and upon such

limitations:

other terms and conditions as may be agreed upon by the
Public Participants and the Authority.

(a) The Cardinals shall not occupy or use the

Ballpark (or permit the use or occupancy of the Ballpark)

to

for any purpose or in any manner that violates: (i) any

Cardinals. At Closing the Authority shall rent, sublease

applicable Law; (ii) this Agreement; (iii) the Lease or any

and sublet the Ballpark to the Cardinals, and the

Related Agreement; or (iv) any easement, covenant,

Cardinals shall rent, sublease and sublet the Ballpark from

restriction or other instrument to which this Agreement

the Authority, pursuant to a Lease consistent with and

and the Ballpark Project Site are subject or bound as of the

subject to the terms and provisions of this Agreement and

Closing Date or to which the Cardinals have given their

containing usual and customary terms and provisions

written consent.

Section

7.3

Sublease

of

Ballpark

Journal

governing commercial leases (the “Lease”).

(b) The Cardinals shall not hold or sponsor any

Section 7.4 Lease Term.

event the conduct of which would present a clear and

(a) The initial term of the Lease shall commence

present danger of material damage to the Ballpark, as

on the Closing Date and shall terminate on the date that is

demonstrated by damage caused at other Major League

35 years after the Closing Date, provided that if such

Baseball parks or comparable large public or private

scheduled termination date occurs during a Major League

facilities as a result of the conduct of similar events,

Baseball Season, the Lease shall terminate at the end of

provided that the refusal to hold or sponsor such event

that Season.

would not expose the Cardinals to liability for violation of

Copy

(b) So long as the Cardinals are not then in default

Law.

under any of the provisions of this Agreement or the Lease,

(c) The Cardinals shall not hold or sponsor any

the Cardinals may elect to extend the initial term of the

professional football games at the Ballpark which would

Lease for up to three consecutive extension terms of five

result in the violation or breach by any Public Participant

years each, by providing to the Authority written notice of

or any other governmental authority located in the City or

any such election not less than one year prior to the then

the County of any existing contractual obligation or

scheduled termination date of the Lease.

agreement of such entity, without the prior written consent

Upon such

election, such extension term shall be included in the Lease

of such entity.

Term, and during such extension term all of the terms and

(d) The Authority shall have the non-transferable

conditions contained or incorporated in the Lease shall

right to use or sponsor the use of the Ballpark for a

remain in effect.

minimum of five Community Events during each calendar
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year of the Lease Term. A Community Event may be

Ballpark.

sponsored only for the benefit of nonprofit organizations,

(a) The Cardinals shall exclusively manage and

such as non-commercial not-for-profit youth athletic events,

operate all aspects of the Ballpark including, without

or not-for-profit civic celebrations.

Community Events

limitation, the selection and hiring of all vendors,

shall be scheduled only on dates approved by the

concessionaires and other contractors that provide services

Cardinals, and the Authority shall provide not less than 90

or materials related to the Ballpark.

days written notice to the Cardinals of any date on which

(b) The Cardinals shall do all things, take all

it desires to schedule use of the Ballpark for a Community

actions and expend such funds as may be necessary or

Event. Such notice shall include the date, time, length and

desirable in their judgment for the operation of the

a general description of such Event. Community Events

Ballpark in accordance with this Agreement and the Lease

may not be scheduled on dates scheduled by the Cardinals

during the Lease Term. Without limiting the foregoing, the

for any other use of the Ballpark (including any Team

Cardinals, at all times during the Lease Term, shall:

practice date), and any scheduled Community Event shall

(i) Commence, defend and settle any legal

be moved to another date if the Ballpark is required for a

actions or proceedings concerning the operation of the

Home Game or other event or activity held or sponsored by

Ballpark as may be necessary or required in the opinion of

Unofficial

the Cardinals. No Community Event shall be permitted

the Cardinals; retain counsel in connection with any such

that, in the judgment of the Cardinals, would result in

legal actions and proceedings; and notify the Authority in

damage to or unreasonable use of the Ballpark including,

writing of the commencement of any such legal action or

without limitation, the playing surface of the Ballpark.

proceeding and, if requested by the Authority, advise the

The Cardinals shall not unreasonably withhold their

Authority of the progress of any such legal action or

consent to the use of the Ballpark as provided in this

proceeding and send to the Authority copies of all material

paragraph. The Cardinals shall not charge any rent or

legal documentation relating to such legal actions and

license, use or other fee for use of the Ballpark for a

proceedings.

Community Event, but shall be reimbursed for expenses

(ii) Employ, train, pay and supervise personnel

incurred by the Cardinals in connection with such Event,

and engage such independent contractors as the Cardinals

including

security,

determine in their sole discretion to be necessary for the

personnel and maintenance and repair costs, that would

operation of the Ballpark. None of the personnel employed

not have been incurred but for such Event. Payments for

or engaged by the Cardinals for the management and

such expenses shall be made to the Cardinals within 30

operation of the Ballpark shall be deemed to be employees

days after submission of an invoice by the Cardinals to the

of the Authority or the Public Participants.

additional

Journal

utilities,

insurance,

Authority stating the expenses incurred. The Authority

(iii) Maintain or cause to be maintained all

shall provide or cause to be provided to the Cardinals

necessary licenses, permits, approvals and authorizations

written evidence of general liability and such other

required by any Governmental Authority for the operation

insurance as the Cardinals reasonably require with respect

of the Ballpark.

Copy

to such Community Event. The Authority shall comply and

(iv) The Cardinals shall comply and shall

shall cause all other users of the Ballpark in connection

contractually obligate their concessionaires to comply with

with any Community Event to comply with the rules,

the provisions of the City’s Equal Opportunity and

regulations and other requirements developed by the

Discrimination

Cardinals with respect to the Ballpark. Upon request of

incorporated herein as Exhibit ___ including Executive

the Authority, the Cardinals shall provide to the Authority

Order #28 dated July 24, 1997 setting a goal of 25% for

an estimate of the costs which the Authority will be

minority-owned business participation and 5% for women-

required to reimburse in connection with such Community

owned business participation. The Cardinals shall provide

Event.

to the City such information as may reasonably be required
Section 7.7 Management and Operation of

Guidelines

attached

to enable the City to monitor compliance.

hereto

and
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The

assessments, general and special, and other governmental

Cardinals shall comply with all Law which may be

charges of any kind whatsoever that may be lawfully taxed,

applicable to them or to the Ballpark. Notwithstanding the

charged, levied, assessed or imposed upon or against or be

foregoing, the Cardinals shall have the right to contest or

payable for or in respect of the Ballpark Project, the

cause review by legal or other appropriate procedures the

activities therein and the income therefrom and for or in

validity, legality or application of any such Law and during

respect of the Public Participants’ Financing Amounts and

such contest or review the Cardinals may refrain from

other amounts payable under this Agreement, including

complying therewith, provided that such contest or review

any new taxes and assessments not of the kind enumerated

does not materially impair the ability of the Cardinals to

above to the extent that the same are lawfully made, levied

perform their obligations under this Agreement.

or assessed in lieu of or in addition to taxes or assessments

Section 7.8 Compliance with Law.

The

now customarily levied against real or personal property,

Cardinals shall be entitled to receive and retain all

and further including all utility charges, assessments and

revenues and other amounts received from all events held

other general governmental charges and impositions

in or about the Ballpark, and from all sales, uses and other

whatsoever, foreseen or unforeseen, which if not paid when

transactions and activities in or relating to the Ballpark or

due would encumber the Authority’s title to the Ballpark.

Section 7.9 Revenues from Ballpark.

Unofficial

the Team, except as may otherwise be specifically set forth
in this Agreement.

(b) Subject to the provision of Section 12.5(e), the

Cardinals shall be responsible for (i) all taxes and

Section 7.10 Operating Budget and Annual

assessments, general and special, and other governmental

Report. (a) On or before the first day of each Ballpark

charges of any kind whatsoever that may be lawfully taxed,

Operating Period, the Cardinals shall submit to the

charged, levied, assessed or imposed upon or against or be

Authority a Ballpark Operating Budget for the succeeding

payable for any leasehold interest with respect to the

Ballpark Operating Period.

The Ballpark Operating

Ballpark Project Site, the Ballpark or any buildings,

Budget shall set forth the amount expected to be paid

improvements, machinery and equipment at any time

during the succeeding Ballpark Operating Period for,

installed on the Ballpark Project Site and (ii) any tax or

among other things, Ballpark Operating Repairs and

assessment of any kind whatsoever that is imposed by any

Maintenance, Ballpark Capital Repairs and Improvements

legislation, rule, regulation or other Law enacted after the

and each significant item of operating expenses for the

date of this Agreement and that by its terms or its effect is

Ballpark, together with the amounts proposed to be paid by

substantially a replacement for or substitution of the

the Cardinals for such purposes.

changes in taxes made by the Admissions Tax Amendment

Journal

(b) Not later than 150 days following the end of
each Ballpark Operating Period, the Cardinals shall

or is substantially a tax only on sports-related tickets or
admissions.

submit to the Authority and the Public Participants an

Section 7.13 Utilities. The Cardinals shall be

audited report setting forth all expenditures and reserves

solely responsible for and shall promptly pay or cause to be

of the Cardinals with respect to the leasing and operation

paid all charges or taxes for heat, water, sewer, gas,

of the Ballpark for such Ballpark Operating Period.

electricity, telephone, communications and any other

Copy

Section 7.11 Occupancy of Ballpark by

utilities and services rendered to or used on or about the

The occupancy of the Ballpark by

Ballpark, including all costs of maintenance, repair, pest

concessionaires, subtenants or other persons or entities

control, security, waste removal and janitorial, elevator

under authorization of the Cardinals shall not extend

and escalator services.

Subtenants.

beyond the Lease Term.
Section 7.12 Taxes, Assessments and Other
Governmental Charges

Section 7.14 Right of Inspection. In addition
to other inspections permitted by applicable Law, the
Cardinals shall permit the Public Participants, the

(a) The Cardinals shall promptly pay and

Authority and the Trustees to visit and inspect the

discharge, as the same become due, all taxes and

Ballpark at reasonable times and with reasonable
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frequency, upon not less than 72 hours prior written notice

CERTAIN TAXPAYER PROTECTION AND

to the Cardinals, provided that such visits and inspections

RELATED PROVISIONS

shall not cause any delay, interruption or interference in
the construction or operation of the Ballpark.

Section 8.1 Agreement to Play and Not to
Relocate.

The Cardinals acknowledge that their

Section 7.15 Authority Office. The Authority

commitment to play all of their Home Games at the

shall be furnished with a private office and reception area

Ballpark is a material inducement for the Public

for its use, which shall (a) be at a location within the

Participants and the Authority to undertake the

Ballpark in reasonable proximity to the Cardinals’ offices,

development of the Ballpark Project and to enter into this

(b) contain approximately 200 square feet and (c) be

Agreement and the Lease. Accordingly, the Cardinals

delivered in a finished condition (excluding furnishings)

covenant that, during the Lease Term, except during any

suitable for use as a business office. Such office space shall

Untenantability Period and subject to Force Majeure and

be furnished at no cost to the Authority. The Authority

to Major League Baseball Rules and Regulations:
(a) The Team shall play all of its Home Games at

shall also have non-exclusive access to a conference room
where it shall conduct the meetings of its commissioners.

the Ballpark.
(b) The Cardinals shall not relocate or transfer

The Authority shall pay no rent or utilities for such office

Unofficial

space or conference room, except the cost of telephone and

the Team outside the boundaries of the City, and shall not

communications

change or move the home territory of the Team in any

services.

Cleaning

and

routine

maintenance, including periodic painting and replacement

manner that would exclude the City or the County.
(c) The Cardinals shall not enter into any

of carpeting, shall be provided by the Cardinals and paid
for by the Authority.

contract which obligates the Team to play its Home Games

Section 7.16 Maintenance of Existence. At all

at any location other than the Ballpark.

times during the Lease Term the Cardinals shall maintain

(d) The Cardinals shall not seek approval from

their existence as an entity organized under the laws of the

Major League Baseball or the National League of

State or any other state of the United States, and shall not

Professional Baseball Clubs for any of the matters specified

dissolve or liquidate without the prior written consent of

in (a) through (c) above.

Journal

the Public Participants and the Authority; provided that

Section 8.2 Maintenance of Headquarters.

the Cardinals may dissolve or liquidate (including in

The Cardinals shall maintain their headquarters and their

connection with any merger, consolidation or other

principal place of business within the City during the

organizational transaction) without such consent provided

Lease Term.

that the obligations of the Cardinals under this Agreement,

Section 8.3 All-Star Game. The Cardinals agree

the Lease and the Related Agreements shall have been

to use their absolute best efforts to cause the Major League

assigned in accordance with Section 13.6 of this

Baseball All-Star Game to be played at the Ballpark during

Agreement.

the Major League Baseball Season in which Substantial

Copy

Section 7.17 Maintenance of Franchise. At all

Completion of the Ballpark occurs.

times during the Lease Term the Cardinals shall (i)

Section 8.4 Affordable Seating. During the

maintain the membership in good standing of the Team in

Lease Term, the Cardinals (a) shall make available at all

Major League Baseball and (ii) hold, maintain and defend

regular season Home Games following the Opening Date a

the right of the Team to play baseball as a member of

minimum of 6,000 tickets at a price of not more than

Major League Baseball and (iii) use reasonable efforts to

$12.00 per ticket in year 2000 dollars, and (b) shall

oppose the adoption of any Major League Baseball Rules

distribute, in conjunction with the Public Participants, a

and Regulations that would cause the Cardinals to be

minimum of 100,000 complimentary tickets per year to

unable to comply with any of the terms of this Agreement,

youth and charitable organizations.

the Lease and the Related Agreements.
ARTICLE VIII

Section

8.5

Neighborhood

Recreational

Facilities. In each calendar year during the Lease Term,
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commencing with the first calendar year following the

Participants shall reserve the right to object to such sale as

Closing Date, the Cardinals shall contribute at least

provided in the preceding paragraph.

$100,000 per year to the development, construction or

(b) There shall be established a fund to be known

refurbishment of neighborhood recreational facilities that

as the “State Naming Rights Fund,” which shall be held by

will primarily benefit or serve disadvantaged youth in the

a Fiduciary. Amounts in the State Naming Rights Fund

City and County.

shall be invested as directed by the Authority following

Section 8.6 Naming Rights Funds. (a) The

Consultation with the State and the Cardinals.

Authority, as owner of the Ballpark, shall own the Naming

(c) There shall be deposited into the State Naming

Rights. The Authority shall have the right to sell, transfer,

Rights Fund as and when received the State Naming

assign and negotiate the Naming Rights, provided that (i)

Rights Fund Amount.

the name of the Ballpark shall be subject to the approval of

(d) The State Naming Rights Fund shall be drawn

the Cardinals and the Public Participants, which approval

upon by the State to the extent that the cumulative New

shall not be unreasonably withheld, and (ii) no such sale,

State Revenues from the Project (measured initially at the

transfer, assignment or negotiation, or any terms thereof,

end of the first calendar year which is at least 10 years

shall be made or agreed to which would result in the

following the Closing Date and at 5-year intervals

Unofficial

violation or breach by the Cardinals of any agreement or

thereafter and taking into account any prior payments to

contract in effect on and disclosed to the Public

the State) are

Participants prior to the date of this Agreement. The

appropriations for the applicable period (that is, from

Authority shall submit any proposed name for the Ballpark

January 1, 2002) made by the State pursuant to Section

to the Cardinals and the Public Participants in writing and

6.5.

less than the annual cumulative

no name shall be used or allowed to be used to which the

(e) Not later than 30 days following the end of

Cardinals or the Public Participants have objected in

each calendar year occurring on or after the first

writing within 30 days of their receipt of such proposed

measurement date, all amounts in the State Naming

name. Any failure of any Party to object in writing to the

Rights Fund in excess of the State Maximum Amount shall

Authority within such time period shall be deemed to be

be transferred to the Ballpark Capital Reserve Fund. For

approval by such Party. In the event that the Cardinals,

purposes of this subsection (e): “State Maximum Amount”

the Authority and the Public Participants are unable to

means (i) $10,000,000 on and after the first measurement

resolve any disagreement as to any proposed name for the

date if the first measurement date is not a Reduction Date,

Ballpark, their disagreement shall be settled in accordance

(ii) $7,000,000 on and after the first Reduction Date, (iii)

with the arbitration procedures set forth in Section 13.4.

$5,000,000 on and after the second Reduction Date and (iv)

The Authority and the Cardinals shall cooperate and use

$3,000,000 on and after the third Reduction Date; and

their best efforts to jointly market the Naming Rights at a

"Reduction Date" means any measurement date on which

time and in a manner which shall maximize the economic

no amounts are withdrawn from the State Naming Rights

value of the Naming Rights. At such time as the Authority

Fund by the State pursuant to subsection (d) above. Any

and the Cardinals have reached a preliminary agreement

such transfers of amounts in excess of the State Maximum

with the prospective purchaser of the Naming Rights the

Amount which are made on or with respect to a

Authority shall notify the Public Participants in writing of

measurement date shall be made prior to any draws from

the terms and conditions of such agreement. The Public

the State Naming Rights Fund pursuant to Section 8.6(d)

Participants shall have the right to request that the

above, except that in the case of the first measurement

Authority obtain a report from a nationally recognized

date, the State shall be entitled to make draws from the

consulting firm confirming whether the price to be paid for

State Naming Rights Fund pursuant to Section 8.6(d)

such naming rights is consistent with then current market

above prior to any transfers on such date of amounts in

for such Naming Rights. If such report concludes that the

excess of the State Maximum Amount. Notwithstanding

terms of such sale are not market terms the Public

the foregoing, at such time as no State Ballpark Project

Journal
Copy
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Bonds are outstanding, all amounts in the State Naming

Bonds are outstanding, all amounts in the City Naming

Rights Fund shall be transferred to the Ballpark Capital

Rights Fund shall be transferred to the Ballpark Capital

Reserve Fund.

Reserve Fund.

(f) There shall be established a fund to be known

(j) Notwithstanding any other provision of this

as the “City Naming Rights Fund,” which shall be held by

Section 8.6, if, in the opinion of Bond Counsel, any

a Fiduciary. Amounts in the City Naming Rights Fund

particular deposit of funds into the State Naming Rights

shall be invested as directed by the Authority following

Fund or the City Naming Rights Fund called for by this

Consultation with the City and the Cardinals.

Section 8.6 would adversely affect the exclusion from gross

(g) There shall be deposited into the City Naming

income for federal income tax purposes of the interest on

Rights Fund as and when received the City Naming Rights

any Ballpark Project Bonds, then such funds shall instead

Fund Amount.

be deposited in the Ballpark Capital Reserve Fund or, if, in

(h) The City Naming Rights Fund shall be drawn

the opinion of Bond Counsel such deposit would also

upon by the City to the extent that the cumulative

adversely affect such exclusion, be used in such other

Economic Activity Taxes from the Project (measured

manner for the benefit of the Ballpark as shall be agreed to

initially at the end of the first calendar year which is at

by Parties and the Authority.

Unofficial

least 10 years following the Closing Date and at 5-year

Section 8.7 City PILOTS. In each calendar year

intervals thereafter and taking into account any prior

during the Lease Term, and in the calendar year in which

payments to the City) are less than the annual cumulative

the Closing Date occurs, the Cardinals shall pay PILOTS

appropriations for the applicable period (that is, from

to the Collector of Revenue of the City by December 31st of

January 1, 2002) made by the City pursuant to Section 6.5.

such year in such amounts as will cause the sum of the ad

(i) Not later than 30 days following the end of each

valorem property taxes levied upon the Project or any

calendar year occurring on or after the first measurement

interest therein, including the Lease, for such year and

date, all amounts in the City Naming Rights Fund in

such PILOTS to equal $490,735. The Collector of Revenue

excess of the City Maximum Amount shall be transferred

for the City of St. Louis shall allocate the revenues received

to the Ballpark Capital Reserve Fund. For purposes of this

from such PILOTS among all taxing districts within the

subsection (i):

“City Maximum Amount” means (i)

Project Site which impose ad valorem taxes, on the same

$6,000,000 on and after the first measurement date if the

pro rata basis and in the same manner as the ad valorem

first measurement date is not a Reduction Date, (ii)

property tax revenues received from the Project Site were

$4,200,000 on and after the first Reduction Date, (iii)

allocated in calendar year 2001.

Journal

$3,000,000 on and after the second Reduction Date and (iv)

Section 8.8 Certain Future Actions by

$1,800,000 on and after the third Reduction Date

Cardinals. Throughout the term of this Agreement and

thereafter; and "Reduction Date" means any measurement

the Lease the Cardinals shall:

Copy

date on which no amounts are withdrawn from the City

(a) subject to the exclusive remedies specified in

Naming Rights Fund by the City pursuant to subsection (h)

Section 3.6 and Section 12.11, use their best efforts to

above, except that in the case of the first measurement

achieve at least the projected amounts of New State

date, the City shall be entitled to make draws from the

Revenues and Economic Activity Taxes, subject to the

City Naming Rights Fund pursuant to Section 8.6(h) above

exercise of prudent business judgment regarding the

prior to any transfers on such date of amounts in excess of

operation of their business and Team and the utilization of

the State Maximum Amount. Any such transfers of

the

amounts in excess of the City Maximum Amount which are

competitiveness, profitability and economic and market

made on or with respect to a measurement date shall be

conditions; and

Ballpark,

including

considerations

relating

to

made prior to any draws from the City Naming Rights

(b) promptly notify the Public Participants of any

Fund pursuant to Section 8.6(h) above. Notwithstanding

proposed modification to Major League Baseball Rules and

the foregoing, at such time as no City Ballpark Project

Regulations

of

which

they

are

aware

which,

if
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implemented, would conflict with or would be likely to

of a Sale, the Cardinals shall furnish to the Public

cause the Cardinals to be in violation of the terms and

Participants a notice setting forth their determination of

provisions of this Agreement, the Lease and the Related

the amount, if any, due pursuant to this Section 9.2. If

Agreements.

none

of

the

Public

Participants

object

to

such

The Ballpark shall

determination within 30 days following receipt of such

contain a luxury suite which is available to the public

notice, the Cardinals’ determination shall be final and

through a lottery or other fan selection process, as

binding, and payment of the amount, if any, due shall be

designated by the Authority and set forth in the Lease,

made not later than 15 days after the expiration of the

which ensures that the public at large has access to such

latter 30-day period. If any Public Participant objects to

suite for Home Games. No rent, fees or charges of any kind

such determination, the notice of objection shall specify in

shall apply to the use of such suite.

reasonable detail the basis for such objection. The objecting

ARTICLE IX

Party and the Cardinals shall thereupon seek to resolve

SALE OF THE TEAM

such disagreement and, if they are unable to resolve the

Section 8.9 Fan Suite.

Subject to the

disagreement within 30 days following the Cardinals’

provisions of this Article, the Cardinals shall have the right

receipt of notice of such objection, then their disagreement

Section 9.1 Sale of Team.

Unofficial

to sell or transfer ownership in whole or in part of the

shall be settled by arbitration in accordance with Section

Team during the Term to the extent permitted by Major

13.4 of this Agreement.

League Baseball without any Public Participant’s or the

Authority’s consent; provided that (a) in connection with
such sale, the new Team owner must concurrently agree in

(c) For purposes of this Section, the following

terms have the meanings set forth below.

writing, in form and substance reasonably acceptable to the

“Ballpark-Related Percentage” means the

Public Participants and the Authority, to assume the

percentage corresponding to the Owners’ Total Profits as

Cardinals’ obligations under this Agreement, the Lease and

follows:

any Related Agreements for the remainder of the Term

Journal

(unless waived by the Public Participants and the
Authority) and (b) the provisions of Section 9.2 shall not
apply to the new Team owner. In addition, the Cardinals
covenant and agree that the Cardinals shall not transfer,
sell or assign the Team in any manner unless such transfer

Owners’ Total Profits
$0 - $299,999,999

12%

$300,000,000 - $599,999,999

14%

$600,000,000 or more

16%

of the Team is approved in accordance with applicable
Major League Baseball Rules and Regulations.
Section 9.2 Sharing of Ballpark-Related
Profits from Sale.

Ballpark-Related Percentage

“Ballpark-Related Profits” means the greater
of (i) the Selling Owner(s)’ Pro Rata Share of $2,500,000, or

Copy

(a) In the event that there is a Sale in whole or in

part of any ownership interest in the Cardinals Ownership
Entities, the Cardinals shall cause the Selling Owner(s) to
pay to the Public Participants (on a pro rata basis in
accordance with their respective contributions to the
Ballpark Project Construction Fund) the Ballpark-Related
Profits. By way only of example and without limitation,
the Ballpark-Related Profits from the Sale of the total
ownership interests of the Cardinals Ownership Entities
are set forth in Exhibit ___.
(b) Not later than 30 days after the consummation

(ii) the product of (x) the Ballpark-Related Percentage, and
(y) the amount by which the gross cash proceeds received
by the Selling Owner(s) pursuant to the Sale exceed the
Base Amount; provided that (1) the Ballpark-Related
Profits shall be reduced by a percentage equal to the
product of (A) one-ninth (1/9) and (B) the number of full
calendar years following January 1, 2005 after which the
applicable Sale occurs, and (2) there shall be no BallparkRelated Profits if such gross cash proceeds received by the
Selling Owner(s) are less than the Base Amount.
“Base Amount” means the Selling Owner(s)’ Pro
Rata Share of $180,000,000 (agreed by the Parties to be the
fair market value of the equity of the Cardinals Ownership
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Entities), including the value of the land underlying the

Ownership Entities being sold, transferred or assigned by

Ballpark; provided that the Base Amount shall be (i)

the Selling Owner(s) pursuant to a Sale.

increased by any contribution in cash or other property

ARTICLE X

(excluding the land underlying the Ballpark) by a Selling

MAINTENANCE AND CAPITAL IMPROVEMENTS

Owner(s) to the Cardinals Ownership Entities after

Section 10.1 Maintenance.

Subject to the

January 1, 2002, to the extent that it is attributable to the

provisions of this Article X, the Cardinals shall at their sole

ownership interest subject to the Sale, including, without

cost and expense: (a) keep and maintain the Ballpark and

limitation, any tax payments made by the Selling Owner(s)

all equipment, machinery and fixtures located thereon in

for any income derived from such ownership interest

good, clean, safe and sanitary condition and repair, as a

(excluding the Sale thereof) that are not reimbursed by the

First-class Facility, and undertake all Ballpark Operating

Cardinals Ownership Entities, and (ii) decreased by any

Repairs and Maintenance in a good, workmanlike, first-

distribution of cash or other property by the Cardinals

class and prompt manner, using materials and equipment

Ownership Entities to a Selling Owner(s) after January 1,

at least substantially equal in quality and class to a First-

2002, to the extent that it is attributable to the ownership

class Facility; (b) maintain or cause to be maintained all

interest subject to the Sale, excluding any distributions

necessary licenses, permits, approvals and authorizations

Unofficial

necessary for the Selling Owner(s) to make tax payments

for the operation of the Ballpark; (c) maintain the playing

for any income derived from such ownership interest

field and all landscaping on the Ballpark Project Site; (d)

(excluding the Sale thereof).

perform ordinary maintenance required to keep the

“Cardinals Ownership Entities” means SLC

Ballpark in a neat and orderly condition, free of litter and

Holdings, LLC and Gateway Group, Inc. (which entities

debris, with grass and shrubbery in trim and with snow

own all of the equity interests of St. Louis Cardinals, L.P.

and ice removed from walking paths; (e) maintain all

as of January 1, 2002), and any successors or assigns of

portions of the Ballpark in good condition, free of litter and

such entities (by reorganization or otherwise).

debris, and with all grass and shrubbery in trim; (f) be

“Owners’ Total Profits” means the (i) the excess

responsible for snow and ice removal, and for performing

of the gross cash proceeds received by the Selling Owner(s)

ordinary maintenance to preserve the safe condition of all

pursuant to the Sale over the Base Amount, divided by (ii)

structures and facilities located in or about the Ballpark;

the Selling Owner(s)’ Pro Rata Share (i.e., the aggregate

and (g) not commit waste or vacate or abandon any part of

profits assuming a Sale of the total ownership interests of

the Ballpark. All repairs and replacements shall utilize

the Cardinals Ownership Entities).

materials or component parts of substantially the same

Journal

“Sale” means any sale, transfer or assignment by

quality as those being repaired or replaced. At the end of

one or more Selling Owner(s) of any direct or indirect

the Lease Term, the Cardinals shall surrender the

ownership interest in the Cardinals Ownership Entities to

Ballpark in good condition and repair, normal wear and

a Person(s) that is not an owner or immediate family

tear excepted. Subject to Section 10.3(c), the repair of any

member of an owner of any direct or indirect ownership

damage by fire or other casualty occurring during the term

interest in the Cardinals Ownership Entities as of January

of the Lease shall be the responsibility of the Cardinals.

Copy

1, 2002, and which sale, transfer or assignment would be

Section 10.2 Ballpark Capital Reserve Fund.

subject to approval by the governing body of Major League

(a) At Closing, there shall be established a fund to

Baseball.

be known as the “Ballpark Capital Reserve Fund”,

“Selling Owner” means an owner of a direct or

which shall be held by a Fiduciary. Prior to the end of

indirect ownership interest in the Cardinals Ownership

the first year after Opening, the Cardinals shall deposit

Entities as of January 1, 2002 who sells, transfers or

$650,000 into the Ballpark Capital Reserve Fund.

assigns all or any part of such interest pursuant to a Sale.

Thereafter, during each subsequent year of the Lease, the

“Selling Owner(s)’ Pro Rata Share” means the

Cardinals shall deposit not less than $650,000 into the

percentage of the total equity interests of the Cardinals

Ballpark Capital Reserve Fund; provided that (i) the

1218

Journal of the Senate

Cardinals shall be entitled to a credit against such deposits

alterations, additions or modifications) that (i) affect the

for any other deposits required to be made into such Fund

structural integrity of the Ballpark or its mechanical,

under this Agreement and which have not previously been

electrical, HVAC, plumbing or other systems, (ii)

credited against such required deposits and (ii) no such

materially change the seating capacity, the seating bowl or

deposit shall be required at any time that the aggregate

the overall appearance of the exterior design or structure

amount in such Fund equals or exceeds $5,000,000. In

of the Ballpark, (iii) adversely affect the health or safety of

addition, there shall be deposited into the Ballpark Capital

the occupants of the Ballpark or (iv) consists of a Ballpark

Reserve Fund all amounts which are available to be

Capital Repair and Improvement or a series of related

deposited therein pursuant to Section 8.6. Amounts in the

Ballpark Capital Repairs and Improvements that exceed

Ballpark Capital Reserve Fund shall be invested as

$1,000,000 (increased annually by 5% on a compound

directed by the Authority, in compliance with applicable

basis). If the Authority reasonably objects to any such

Laws, and investment earnings on amounts in the Ballpark

Ballpark Capital Repair and Improvement item and the

Capital Reserve Fund shall be deposited in such Fund.

Cardinals and the Authority are unable to reach agreement

Any amounts remaining in the Ballpark Capital Reserve

as to such items within such 30-day Consultation period,

Fund at the end of the Term shall be the property of the

then their disagreement shall be settled in accordance with

Unofficial

Authority and shall be used for the benefit of the Ballpark.

the arbitration procedures set forth in Section 13.4.

(b) To the extent that funds in the Ballpark

(b) Except as provided in (c) below, the Authority

Capital Reserve Fund are not sufficient to pay the cost of

and the Public Participants shall have no obligation to

any Ballpark Capital Repairs and Improvements required

make or pay for any Ballpark Capital Repairs and

by this Agreement, the Cardinals shall pay such costs,

Improvements during the Term, provided that if the

subject to Section 10.3(c).

Cardinals fail to make or pay for any Ballpark Capital

(c) The Cardinals shall have the right to withdraw

Repairs and Improvements required hereunder, the

or cause the withdrawal of funds from the Ballpark Capital

Authority shall have the right (but not the obligation) to

Reserve Fund, pursuant to such procedures as the

make or pay for such Improvements, including the right to

Cardinals, the Authority and the Fiduciary may establish,

use funds in the Ballpark Capital Reserve Fund for such

for the purpose of paying the costs of Ballpark Capital

purpose.

Journal

Repairs and Improvements and Extraordinary Capital

(c) Any Extraordinary Capital Costs which are not

repairs as provided in Section 10.3(c); provided that

covered by insurance proceeds shall be payable from the

amounts in the Ballpark Capital Reserve Fund shall not be

following sources in the following order of priority: (1) from

used for Ballpark Operating Repairs and Maintenance.

the Ballpark Capital Reserve Fund; (2) from the Cardinals’

Section 10.3 Ballpark Capital Repairs and

own funds up to $10,000,000; (3) from the State and City

Improvements. (a) The Cardinals shall include in each

Naming Rights Funds (on a pro rata basis); and (4) on a

Ballpark Operating Budget submitted to the Authority

pro rata basis between the Public Participants and the

pursuant to Section 7.10 a list of all Ballpark Capital

Cardinals in accordance with their aggregate contributions

Repairs and Improvements to be made by the Cardinals

to the Ballpark Project Construction Fund; provided that

(identifying any such Improvements to be paid for from the

if the Parties are unable to fund the balance of any

Ballpark Capital Reserve Fund) during the following

Extraordinary Capital Costs, despite their best efforts to do

calendar year.

The Authority shall have the right to

so, the Cardinals shall have the right to terminate this

Consult with the Cardinals during the 30-day period

Agreement, the Lease and any Related Agreements as

following the submission of the Ballpark Operating Budget

provided in Section 12.6 hereof.

Copy

to the Authority. The Cardinals shall be required to obtain

Section

10.4

Design

and

Construction

the prior approval of the Authority (not to be unreasonably

Defects. The Cardinals shall be responsible for enforcing

withheld, conditioned or delayed) with respect to any

all rights which they may have under the Ballpark Project

Ballpark Capital Repairs and Improvements (including any

GMP Contract and all subcontracts related thereto and
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shall pursue against the parties responsible the cost of any

applicable Law.

repairs required as a result of design or construction

Section

10.6

Emergency

Repairs

or

defects, whether or not covered by a warranty, to the extent

Improvements. Notwithstanding any other provision of

that the Cardinals determine that it is commercially

this Agreement, if the Cardinals shall reasonably

reasonable to do so.

The Authority and the Public

determine that the health or safety of persons or property

Participants shall cooperate with the Cardinals in all

or the ability to play Major League Baseball games in the

efforts of the Cardinals to enforce such rights.

Ballpark

will

be

jeopardized

absent

immediate

Section 10.5 Performance of Ballpark Capital

commencement of a Ballpark Capital Repair and

Repairs and Improvements. Subject to the provisions

Improvement, the Cardinals may make and perform such

of this Article X, the Cardinals shall be responsible for

Improvement without any Consultation or approval by the

making and performing all Ballpark Capital Repairs and

Authority, provided that the Cardinals shall notify the

Improvements.

Authority immediately of the commencement of such

All Ballpark Capital Repairs and

Improvements shall be completed (a) in a good,

Improvement.

workmanlike, first-class and prompt manner, using

Section 10.7 Ballpark Capital Repairs and

materials and equipment at least substantially equal in

Improvements Audit. On the fifth anniversary of the

Unofficial

quality and class to a First-class Facility, (b) by an

Opening Date, and prior to the end of each five-year period

experienced, reputable contractor selected by the Cardinals

thereafter, the Cardinals shall provide to the Authority, if

after Consultation with the Authority and (c) in compliance

requested by the Authority and at the Authority’s expense,

with applicable Law.

The Cardinals shall have the

a structural and capital component inspection report

exclusive right to select and enter into contracts with any

prepared by a licensed professional engineer, reasonably

and all contractors, subcontractors, suppliers, vendors,

acceptable to the Authority, having at least 10 years of

architects, engineers, construction managers, project

experience in performing structural and capital component

managers, Consultants or other entities or individuals with

inspections of commercial buildings, including stadia, and

respect to the completion of Ballpark Capital Repairs and

otherwise qualified to provide the information required

Improvements, provided that all such contracts shall be

hereunder. Such report shall (a) set forth the opinion of

entered into on an arms-length basis at commercially

such engineer on the condition of the structure and each

reasonable rates and in compliance with applicable Law.

capital component of the Ballpark and (b) include the

The Cardinals and their general partner(s), key employees

suggestions of such engineer for Capital Repairs and

and Affiliates shall not receive any fees or profits from such

Improvements that are necessary for the Ballpark.

Journal

contracts. The Cardinals shall use their best efforts to

Section 10.8 Title to Ballpark Capital Repairs

obtain, from each contractor and subcontractor, commercial

and Improvements. All Ballpark Capital Repairs and

warranties for all work performed by such contractor or

Improvements shall become a part of the Ballpark, shall be

subcontractor.

Ballpark

Copy
and

the property of the Authority and shall remain upon and be

Improvements must be completed to a standard of quality

Capital

Repairs

surrendered with the Ballpark at the end of the Lease

comparable to that of the original component. In the event

Term.

that the work completed is unsatisfactory then all available

ARTICLE XI

remedies shall be sought against the architect, contractor

INSURANCE

or subcontractor to the extent that the Cardinals

Section

11.1

Property

Insurance.

In

determine, in their sole discretion, that it is commercially

connection with the construction of the Ballpark Project,

reasonable to do so. The Cardinals shall use its best efforts

the Cardinals shall purchase and maintain, from a

to ensure that the work performed by each contractor and

company or companies lawfully authorized to do business

subcontractor with which it contracts is performed in a

in the City and the State, property insurance written on a

good and workmanlike manner in accordance with the

builder’s risk “all-risk” or equivalent policy form in the

Ballpark Operating Budget and in compliance with

amount of the replacement cost of the Ballpark Project.
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Such property insurance shall be maintained until final

a provision that such insurance may not be cancelled by the

payment has been made under the Ballpark Project GMP

issuer thereof without at least 30 days’ advance written

Contract or until Substantial Completion of the Ballpark

notice to the Cardinals, the Public Participants, the

Project, whichever is later. This insurance shall include

Authority and the Trustees.

interests of the Parties, the Ballpark Contractor,

(b) In the event of loss or damage to the Ballpark,

subcontractors and other Consultants in the Ballpark

the Net Proceeds of casualty insurance carried pursuant to

Project. Property insurance shall be on an “all-risk” or

this Section shall be paid to a Fiduciary acceptable to the

equivalent policy form and shall include, without

Authority and used by the Cardinals to repair, reconstruct

limitation, insurance against the perils of fire (with

and rebuild the Ballpark using the disbursement

extended coverage) and physical loss or damage including,

procedures used in the disbursement of moneys from the

without duplication of coverage, theft, vandalism, malicious

Ballpark Project Construction Fund. Subject to Article X,

mischief, collapse, earthquake, flood, windstorm, falsework,

the Cardinals shall complete such replacement, repair,

testing and startup, temporary buildings and debris

reconstruction and restoration, whether or not any

removal including demolition occasioned by enforcement of

insurance proceeds received by the Authority or the

any applicable legal requirements, and shall cover

Cardinals for such purposes are sufficient to pay the same.

Unofficial

reasonable compensation for the Ballpark Contractor’s and

Any remaining balance not required for such purpose shall

other Consultants’ services and expenses required as a

be deposited into the Ballpark Capital Reserve Fund.

result of such insured loss.

If the property insurance

Section 11.3 Public Liability Insurance.

requires deductibles, the Cardinals shall pay costs not
covered because of such deductibles.

(a) The Cardinals shall at their sole cost and

Such property

expense maintain or cause to be maintained at all times

insurance shall cover portions of the work stored off the

during the Lease Term general accident and public liability

site and portions of the work in transit.

insurance (including but not limited to coverage for all

Section 11.2 Casualty Insurance.

losses

whatsoever

arising

from

the

ownership,

(a) Upon termination of the policy required by

maintenance, operation or use of any automobile, truck or

Section 11.1, the Cardinals shall at their sole cost and

other motor vehicle), under which the Cardinals, the Public

expense obtain and maintain throughout the remainder of

Participants, the Authority and the Trustees shall be

the Lease Term, a policy or policies of insurance to keep the

named as insureds, properly protecting and indemnifying

Ballpark constantly insured against loss or damage by fire,

the Cardinals, the Public Participants, the Authority and

lightning, earthquake and all other risks covered by the

the Trustees, in an amount not less than $2,000,000 for

extended coverage insurance endorsement then in use in

bodily injury (including death) and for property damage in

the State in an amount equal to the Full Insurable Value

any one occurrence or such greater amount as shall not be

thereof (subject to loss deductibles in commercially

subject to sovereign immunity of the Public Participants or

reasonable amounts). The Full Insurable Value of the

the Authority, but in no event greater than $10,000,000

Ballpark shall be determined once every three years by an

(subject to loss deductibles in commercially reasonable

architect, contractor, appraiser, appraisal company or one

amounts). The policies providing such insurance shall

of the insurers, to be selected and paid by the Cardinals.

contain a provision that such insurance may not be

The insurance required pursuant to this Section shall be

cancelled by the issuer thereof without at least 30 days’

maintained at the Cardinals’ sole cost and expense with a

advance written notice to the Cardinals, the Public

generally recognized responsible insurance company or

Participants, the Authority and the Trustees.

Journal
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companies authorized to do business in the State. All such

(b) In the event of a public liability occurrence, the

policies of insurance pursuant to this Section, and all

Net Proceeds of liability insurance carried pursuant to this

renewals thereof, shall name the Cardinals, the Public

Section shall be applied toward the extinguishment or

Participants, the Authority and the Trustees as insureds

satisfaction of the liability with respect to which such

as their respective interests may appear and shall contain

proceeds have been paid.
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Compensation

increase in deductibles or the decision not to purchase such

Insurance. The Cardinals shall maintain or cause to be

insurance is consistent with the standards and practices of

maintained in connection with the Ballpark, throughout

owners or tenants of other Major League Baseball

the Lease Term, the worker’s compensation coverage

ballparks in the United States. Upon the filing of such

required by the laws of the State.

report the Cardinals shall be entitled to increase such

Section

11.4

Worker’s

Section 11.5 Blanket Policies of Insurance.

deductibles or no longer purchase such insurance, as the

The Cardinals may satisfy any of the insurance

case may be, beginning on a date which is 60 days following

requirements set forth in this Article by using blanket

the delivery of such report.

policies of insurance.

ARTICLE XII

Section 11.6 Insurance Certificates.

The

EVENTS OF DEFAULT AND REMEDIES

Cardinals shall provide to the Authority any necessary

Section 12.1 Events of Default by the

certificates of insurance at Closing and thereafter annually

Cardinals. The term “Event of Default,” wherever used in

certificates of insurance companies evidencing that the

this Agreement, means, with respect to the Cardinals, any

insurance requirements of this Article have been satisfied.

one of the following events (whatever the reason for such

In addition, the Cardinals shall, if requested by the

event and whether it is voluntary or involuntary or effected

Unofficial

Authority, provide to the Authority copies of all such

by operation of Law or pursuant to any judgment, decree or

insurance policies and evidence of the payment of the

order of any court or any order, rule or regulation of any

premiums thereunder.

administrative or governmental body):
(a) default in the payment by the Cardinals of any

Section 11.7 Insurance Consultant Reports.

material amount due under this Agreement when such

(a) The Cardinals shall keep the Ballpark Project

amount becomes due and payable and continuance of such

continuously insured against such risks, to the extent

default for a period of 30 days following receipt by the

generally obtained in accordance with the standards and

Cardinals of written notice that such amount was not paid

practices of the industry, and in such amounts, with such

when due; or

Journal

deductible provisions as are commercially reasonable in

(b) default in the performance, or breach, of any

connection with the operation of facilities of the type and

material covenant or agreement of the Cardinals in this

size comparable to the Ballpark Project.

Agreement (other than a covenant or agreement a default

(b) Following the Substantial Completion of the

in the performance or breach of which is specifically dealt

Ballpark Project the Cardinals shall cause a review to be

with elsewhere in this Agreement, including any covenant

conducted at least every year with respect to such

or agreement under Sections 3.3, 3.4, 5.9, 5.10, 5.12 or 8.1),

insurance by an Insurance Consultant, and shall cause a

and continuance of such default or breach for a period of 60

report of such Insurance Consultant to be delivered to the

days after there has been given to the Cardinals by any

Authority and the Public Participants within 60 days of the

Public Participant or the Authority a written notice

end of each year, which indicates whether the insurance

specifying such default or breach and requiring it to be

then being maintained by the Cardinals is customary and

remedied; provided that if such default cannot be fully

adequate and in compliance with the requirements set

remedied within such 60-day period, but can reasonably be

forth in this Article XI. At any time the Cardinals shall

expected to be fully remedied, such default shall not

determine that any insurance required to be obtained

constitute an Event of Default if the Cardinals shall

under this Article XI either (i) cannot be obtained upon

immediately upon receipt of such notice commence the

commercially reasonable terms or (ii) cannot be obtained

curing of such default and shall thereafter prosecute and

using the deductibles set forth herein, the Cardinals shall

complete the same with due diligence and dispatch; or

Copy

cause to be delivered to the Authority and the Public

(c) any representation or warranty made by the

Participants a report from an Insurance Consultant

Cardinals in this Agreement proves untrue in any material

confirming the Cardinals determinations and that the

respect as of the date of the issuance or making thereof and
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shall not be corrected or brought into compliance within 60

Public Participants or the Authority prior to or as a result

days after there has been given to the Cardinals a written

of such Event of Default, together with all costs, fees and

notice specifying such default or breach and requiring it to

expenses (including reasonable attorneys’ fees, brokerage

be remedied; provided that if such default cannot be fully

fees and expenses incurred in placing the Ballpark in

remedied within such 60-day period, but can reasonably be

rentable condition) incurred by any Public Participant in

expected to be fully remedied, such default shall not

pursuing any remedies under this Article XII.

constitute an Event of Default if the Cardinals shall

(d)

Upon

the

filing

of

a

suit

or

other

immediately upon receipt of such notice commence the

commencement of judicial proceedings to enforce the rights

curing of such default and shall thereafter prosecute and

of the Public Participants under this Agreement, the Public

complete the same with due diligence and dispatch; or

Participants shall be entitled as a matter of right to the

(d) a material default by the Cardinals under the

appointment of a receiver or receivers of any money or

Lease (after taking into account any applicable grace or

other property receivable or collectible by the Public

cure period therein).

Participants or the Authority under this Agreement and

Section 12.2 Remedies of Public Participants.
Except as otherwise provided herein, and subject to the

the Lease, pending such proceedings, with such powers as
the court making such appointment shall confer.

Unofficial

provisions of Section 12.6, upon the occurrence and
continuance of any Event of Default with respect to the

Section 12.3 Certain Equitable or Liquidated

Damages.

Cardinals under this Agreement, unless the same is waived

(a) The Parties acknowledge and agree that (i) the

as provided in this Agreement, the Public Participants

Ballpark Project is being constructed, and the Ballpark

shall have the following rights and remedies, in addition to

Project Bonds are being issued, to enable the Cardinals and

any other rights and remedies provided under this

the Team to remain in the City and to enable the Team to

Agreement or by Law:

play its Home Games in the Ballpark and (ii) Section 8.1 of

(a) The Public Participants may pursue any
available remedy at Law or in equity by suit, action,

this Agreement is intended to ensure, among other things,
that the Cardinals will not relocate the Team.

Journal

mandamus or other proceeding to enforce the payment of

(b) The Parties acknowledge and agree that (i)

the amounts due under this Agreement and the Lease, to

particular and highly unique circumstances have given rise

realize on any of the Public Participants’ interests in the

to this Agreement, (ii) the Public Participants and the

Project under this Agreement and the Lease, to enforce and

Authority will be immediately, uniquely and irreparably

compel the performance of the duties and obligations of the

harmed by any violation by the Cardinals of Section 8.1 of

Cardinals as set forth in this Agreement and the Lease and

this Agreement, (iii) monetary damages could not be

to enforce or preserve any other rights or interests of the

calculated to compensate the Public Participants and the

Public Participants under this Agreement and the Lease

Authority for any breach by the Cardinals of Section 8.1 of

with respect to the Project or otherwise existing at Law or

this Agreement and (iv) the Public Participants and the

in equity.

Authority do not have an adequate remedy at law for the

Copy

(b) The Public Participants may terminate all (but

breach by the Cardinals of Section 8.1 of this Agreement.

not less than all) of this Agreement, the Lease and the

(c) The Parties acknowledge and agree that the

Related Agreements (including the Cardinals right of

economic, financial, civic and social benefits to the Public

possession of the Ballpark), and may re-enter and take

Participants and the Authority from the presence of the

possession of the Ballpark. In such event, this Agreement,

Cardinals and the Team and the playing by the Team of its

the Lease and the Related Agreements and the term and

Home Games in the City are great, but that the precise

estate granted hereby and thereby shall terminate.

value of those benefits is difficult to quantify due to the

(c) The Public Participants shall be entitled to

number of citizens and businesses that rely upon and

collect from the Cardinals, and the Cardinals shall be liable

benefit from the presence of the Cardinals and the Team in

for, any damages which may be due or sustained by the

the City. Accordingly, the magnitude of the damages that
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would result from the loss of those benefits due to a

Public Participants, the Authority and any such other

violation by the Cardinals of Section 8.1 of this Agreement

Person shall not have, and hereby waive, the right to

would be significant in size but difficult to quantify.

collect additional monetary or any other damages for

(d) The Parties agree that in the event of a

breach of Section 8.1, whether for lost or prospective

material default, violation or breach, or threatened

profits, or for special, indirect, incidental, consequential,

material default, violation or breach, by the Cardinals of

exemplary or punitive damages, or for any other loss or

any provision of Section 8.1, the sole and exclusive remedy

consequence.

of the Public Participants shall be any one, but not both, of
the remedies specified in (i) and (ii) below:

Section 12.4 Events of Default by Public
Participants. The term “Event of Default,” wherever used

(i) the Public Participants may, without the

in this Agreement, means, with respect to the Public

necessity of posting any bond or other security and without

Participants, any one of the following events (whatever the

any further showing of irreparable harm, balance of harms,

reason for such event and whether it is voluntary or

consideration of the public interest or inadequacy of money

involuntary or effected by operation of law or pursuant to

damages, be entitled to seek and obtain an injunction,

any judgment, decree or order of any court or any order,

specific performance or any other preliminary or

rule or regulation of any administrative or governmental

Unofficial

permanent equitable relief from any court of competent

body):

jurisdiction to prevent such violation or breach, and the

(a) default in the payment by any Public

Cardinals agree and stipulate that the rights of the Public

Participant of any material amount due under this

Participants to equitable relief pursuant to this Section

Agreement when such amount becomes due and payable

12.3 shall not constitute a “claim” pursuant to Section

and continuance of such default for a period of 30 days

101(5) of the United States Bankruptcy Code and shall not

following receipt by such Public Participant of written

be subject to discharge or restraint of any nature in any

notice that such amount was not paid when due; or

bankruptcy proceeding involving the Cardinals; or

(b) default in the performance, or breach, of any

(ii) the Public Participants shall be entitled to

material covenant or agreement of any Public Participant

terminate this Agreement, the Lease and the Related

in this Agreement (other than a covenant or agreement a

Agreements and receive, and the Cardinals shall pay,

default the performance or breach of which is specifically

liquidated damages in the applicable amount (“Liquidated

dealt with elsewhere in this Agreement) and continuance

Damages Amount”), determined as follows based upon the

of such default or breach for a period of 60 days after there

year of the Lease Term in which the violation or breach of

has been given to such Public Participant by the Cardinals

Section 8.1 occurs: during the first year of the Lease Term,

a written notice specifying such default or breach and

the Liquidated Damages Amount shall be equal to the

requiring it to be remedied; provided that if such default

actual proceeds of Ballpark Project Bonds deposited into

cannot be fully remedied within such 60-day period, but

the Ballpark Project Construction Fund hereunder (“Initial

can reasonably be expected to be fully remedied, such

Liquidated Damages Amount”), and, on the first day of

default shall not constitute an Event of Default if such

each year during the Lease Term thereafter, the

Public Participant shall immediately upon receipt of such

Liquidated Damages Amount shall be reduced by 1/35 of

notice commence the curing of such default and shall

the Initial Liquidated Damages Amount.

thereafter prosecute and complete the same with due

Journal
Copy
The Parties

acknowledge that they have negotiated the above amounts

diligence and dispatch; or

in an attempt to make a good faith effort to quantify the

(c) any representation or warranty made by any

amount of damages that would result from a violation of

Public Participant in this Agreement proves untrue in any

Section 8.1 despite the difficulty in making such

material respect as of the date of the issuance or making

determination.

Accordingly, in the event the Public

thereof and shall not be corrected or brought into

Participants, the Authority or any other Person shall

compliance with 60 days after there has been given to such

collect the above-described liquidated damages, then the

Public Participant a written notice specifying such default
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or breach and requiring it to be remedied; provided that if

this Agreement and the Lease (and the Related

such default cannot be fully remedied within such 60-day

Agreements, if applicable), to cease making payments

period, but can reasonably be expected to be fully remedied,

hereunder and thereunder and to vacate the Ballpark, or

such default shall not constitute an Event of Default if such

to take any one or more of the foregoing actions.

Public Participant shall immediately upon receipt of such

(d) The Cardinals shall be entitled to collect from

notice commence the curing of such default and shall

the Public Participants, and the Public Participants shall

thereafter prosecute and complete the same with due

be liable for, any damages which may be due or sustained

diligence and dispatch; or

by the Cardinals prior to or as a result of such Event of

(d) a material default by any Public Participant or

Default, together with all costs, fees and expenses incurred

the Authority under the Lease (after taking into account

by the Cardinals in pursuing any remedies under this

any applicable grace or cure period therein); or

Article XII.

(e) any Public Participant or the Authority shall

(e) The Cardinals shall be entitled to offset the

interfere with the use, possession and enjoyment of the

amount of any such tax or assessment, dollar for dollar,

Ballpark by the Cardinals and the Team as permitted by

against any and all amounts payable hereunder to a Public

this Agreement and the Lease.

Participant levying a tax or assessment specified in Section

Unofficial

Section 12.5 Remedies of the Cardinals.

7.12(b)

(including,

without

limitation,

against

the

Subject to the provisions of Section 12.6, upon the

corresponding amounts payable under Sections 3.6, 8.7 and

occurrence and continuance of any Event of Default with

12.3(d)) and against the taxes referred to in Section 13.2(b);

respect to any Public Participant under this Agreement

provided that the Cardinals shall be entitled to such offset

(unless the same is waived as provided in this Agreement),

only against such amounts payable to the Public

or if a tax or assessment of any kind specified in Section

Participant levying such tax or assessment.

7.12(b) is levied against or passed through to the Cardinals

Section 12.6 Limited Termination Rights.

or any Affiliate of the Cardinals, the Cardinals shall have

(a) Notwithstanding anything to the contrary

the following rights and remedies, in addition to any other

herein, the Cardinals shall not have any right to terminate

rights and remedies provided under this Agreement or by

this Agreement or the Lease (or Related Agreements, if

Law:

applicable) following the Closing Date unless (i) any Public

Journal

(a) The Cardinals may pursue any available

Participant or the Authority has taken any action under

remedy at Law or in equity by suit, action, mandamus or

this Agreement or the Lease (or Related Agreements, if

other proceeding to enforce the payment of any amounts

applicable) which materially interferes with the Cardinals’

due under this Agreement and the Lease, to realize on any

rights of possession and use of the Ballpark pursuant to

of the Cardinals’ interests in the Project under this

this Agreement or the Lease or (ii) the Parties shall have

Agreement and the Lease, to enforce and compel the

failed to fund their share of Extraordinary Capital Costs

performance of the duties and obligations of the Public

pursuant to Section 10.3. Any dispute as to whether a

Participants as set forth in this Agreement and the Lease

Public Participant or the Authority has interfered with the

and to enforce or preserve any other rights or interests of

Cardinals’ right of possession and use of the Ballpark

the Cardinals under this Agreement and the Lease with

pursuant to this Agreement or the Lease shall be

respect to the Project or otherwise existing at Law or in

submitted for judicial determination in St. Louis County,

equity.

Missouri. If the court finds that (x) a Public Participant or

Copy

(b) The Cardinals may take such action at Law or

the Authority has interfered with such rights, and (y) the

in equity as may be necessary or appropriate to preserve

nature and magnitude of such interference is of such extent

and ensure the Cardinals’ use, possession and enjoyment

that termination of this Agreement and the Lease (and, if

of the Ballpark in accordance with this Agreement and the

applicable, any Related Agreements) is an appropriate and

Lease.

just remedy for the Cardinals, and the interfering Party
(c) The Cardinals shall have the right to terminate

thereafter fails to cease such interference within 30 days
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after the court’s decision, then the Cardinals shall have the

fail to make any payment of any amount payable under

right to terminate this Agreement and the Lease; provided,

this Agreement or the Lease on the date due, which failure

however, that such termination shall not be allowed so long

shall continue for 30 days after notice of such failure, then

as the Public Participant or the Authority has promptly

such payment shall bear interest thereafter at the Default

commenced a cure for such material interference, diligently

Rate.

proceeds in a reasonable manner to complete the same

Section

12.8

Rights

and

Remedies

thereafter, and effectuates such cure as soon reasonably

Cumulative. No right or remedy herein conferred upon or

practicable.

If the court does not find material

reserved to any Party is intended to be exclusive of any

interference, then the Cardinals shall have no right to

other right or remedy, and every right and remedy shall, to

terminate this Agreement or the Lease; however, such

the extent permitted by Law, be cumulative and in addition

determination shall not affect the Cardinals’ other rights

to every other right and remedy given hereunder or now or

or remedies under this Agreement.

hereafter existing at law or in equity or otherwise. The

(b) Notwithstanding anything to the contrary

assertion or employment of any right or remedy hereunder,

herein, in the event of a dispute between any of the Parties

or otherwise, shall not prevent the concurrent assertion or

as to whether an Event of Default by the Cardinals has

employment of any other appropriate right or remedy. No

Unofficial

occurred or has been cured under this Agreement or the

delay or omission of any Party to exercise any right or

Lease,

any

remedy accruing upon an Event of Default shall impair any

representation, warranty or covenant made by the

including

as

to

the

materiality

of

such right or remedy or constitute a waiver of any such

Cardinals hereunder or under the Lease, the Parties agree

Event of Default or an acquiescence therein. Every right

that, prior to the Public Participants’ exercising any right

and remedy given by this Article or by Law may be

to terminate this Agreement or the Lease (or Related

exercised from time to time, and as often as may be deemed

Agreements, if applicable), such dispute shall be submitted

expedient.

to judicial determination in St. Louis County, Missouri. If

Section 12.9 Waiver of Past Defaults. Before

the court finds that (i) there is an uncured Event of Default

any judgment or decree for payment of money due has been

on the part of the Cardinals and (ii) the nature and

obtained by any Party as provided in this Article XII, the

magnitude of the Event of Default is of such extent that

non-defaulting Parties may, by written notice delivered to

termination of this Agreement and the Lease (and, if

the other Party or Parties, waive any past default

applicable, any Related Agreements) is an appropriate and

hereunder and its consequence. Upon any such waiver,

just remedy, and the Cardinals thereafter fail to cure such

such default shall cease to exist, and any Event of Default

Event of Default within 30 days after the court’s decision,

arising therefrom shall be deemed to have been cured, for

then an Event of Default shall be deemed to have occurred

every purpose of this Agreement, but no such waiver shall

and the Public Participants or the Authority (as the case

extend to or affect any subsequent or other default or

may be) shall have the right to terminate this Agreement

impair any right or remedy consequent thereon.

Journal
Copy

and the Lease; provided, however, that such termination

Section 12.10 Consolidation of Actions. The

shall not be allowed so long as the Cardinals have promptly

Parties agree that any lawsuits, arbitrations, claims or

commenced a cure for such Event of Default, diligently

other legal proceedings relating to substantially the same

proceed in a reasonable manner to complete the same

subject matter under this Agreement shall be consolidated

thereafter, and effectuate such cure as soon reasonably

into a single proceeding to the fullest extent permitted by

practicable. If the court does not find an uncured Event of

applicable

Default, then there shall be no right of the Public

consolidation would materially impair the rights, claims or

Participants or the Authority to terminate this Agreement

defenses of any Party.

or the Lease; however, such determination shall not affect
the Parties’ other rights or remedies under this Agreement.
Section 12.7 Default Rate. If any party shall

Law,

Section

except

12.11

to

the

extent

Certain

that

such

Limitations.

Notwithstanding any other provision of this Agreement
(a) The Parties agree that the sole and exclusive
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remedies for failure to comply with the provisions of this

than $205,000,000 plus all Costs of Issuance;

Agreement with respect to the commencement or

(iii) the Ballpark Project Costs are expected to

completion of the Ballpark Village Project, including with

be substantially in excess of the amount contemplated by

respect to any generation of New State Revenues or

this Agreement (or cannot be confidently estimated) or the

Economic Activity Taxes therefrom, as referred to in

amount to be deposited by the Cardinals in the Ballpark

Section 2.2(k) and Section 8.8(a) herein or in any other

Construction Fund is expected to be in excess of

provision of this Agreement, are set forth in Section 3.6(c)

$108,500,000; or

and Section 3.6(d).

(iv) the acquisition, construction, equipping

(b) The sole remedies for a breach or violation by
the Cardinals of any provision of Section 3.2 shall be as set

and improvement of the Project has for any reason become
financially or economically infeasible.

forth in the Lease and the Redevelopment Contract.

Section 13.2 Certain Taxes.
(a)The Public Participants acknowledge and agree

ARTICLE XIII
MISCELLANEOUS PROVISIONS

that the taxes paid and to be paid by the Cardinals have a

Section 13.1 Term of Agreement.

substantial impact on the operations of the Cardinals, are

(a) The term of this Agreement (the “Term”) shall

a significant element of the feasibility of the Project are

Unofficial

commence, and this Agreement shall become effective

and will be an essential part of the consideration to the

(notwithstanding the date hereof), on the Effective Date of

Cardinals under this Agreement, the Lease and any

this Agreement, and shall terminate on the first to occur of:

Related Agreements.

(i) the first date following the Closing Date on

(b) Subject to applicable Law, the City agrees that

which no Ballpark Project Bonds are outstanding and the

it will initiate legislation to reduce the rate of the

Lease is not in effect; or

entertainment license tax levied and collected by the City

(ii) the date on which this Agreement is

pursuant to Chapter 8.08 of the City Code (which is

terminated by one of the Parties in accordance with (b)

presently collected at the rate of 5% on the cost of

below; or

admission) to the rate of 1.5% with respect to the total

Journal

(iii) the date on which this Agreement is

gross receipts admissions charges collected at the Ballpark

terminated in accordance with Section 12.2 or Section 12.5;

in any year in excess of $85,000,000. In the event that

or

such legislation is enacted, the Cardinals will thereafter be

(iv) the date on which this Agreement is

responsible for all such entertainment license taxes levied

terminated by the Cardinals pursuant to Section 5.4, 6.11

in respect of the Ballpark in accordance with the provisions

or 10.3.

of such legislation.
(b) This Agreement may be terminated by any

(c) The Public Participants covenant and agree, to

Party at any time prior to the Closing Date or, in the case

the extent within their power and permitted by applicable

of (iii) below, the Bond Offering Commitment Date, by

Law, not to initiate any legislation, rule or regulation

written notice to the other Parties in the event that, as a

which would levy a non-uniform or disproportionate tax

result of unforeseen circumstances, financial market or

against the Cardinals, the Ballpark or the Ballpark Project

economic conditions, unanticipated costs, threatened or

Site in relation to the general public or other businesses

pending legal proceedings or any other occurrence or

after the date of this Agreement.

Copy

circumstance, in the reasonable judgment of such Party:

Section 13.3 Tax Covenants.

The Parties

(i) there is a significant risk that any material

represent and agree that it is their intention, to the fullest

provision of this Agreement is or may be unconstitutional

extent possible, that the interest on the Ballpark Project

or unlawful or impossible of performance, as evidenced by

Bonds shall be excluded from gross income for federal

an opinion of counsel addressed to all of the Parties;

income tax purposes. To that end, the Parties agree that

(ii) the aggregate amount of Ballpark Project

this Agreement shall be construed and applied to the

Bonds issuable in accordance with this Agreement is less

fullest extent possible not to require any action or cause

1227

Sixty-Fifth Day—Friday, May 3, 2002

any event that would adversely affect such exclusion. The

Code.

Parties further agree that they will use their best efforts to

Section 13.4 Arbitration.

All disputes,

amend this Agreement, the Lease and the Related

disagreements, controversies or claims which under the

Agreements, consistent with the economic terms hereof, in

specific terms of this Agreement the Parties have agreed to

such manner as may be necessary to establish or maintain

submit to arbitration shall be exclusively and finally

the exclusion of the interest on the Ballpark Project Bonds

settled by binding arbitration conducted before three

from gross income for federal income tax purposes. In

arbitrators in accordance with the Commercial Arbitration

furtherance and without limitation of the foregoing, each of

Rules of the American Arbitration Association, and

the Parties agrees that it will, and will use its best to cause

judgment on the award rendered by the arbitrators may be

the Authority (or the applicable issuer of any bonds) to: (a)

entered in any court having jurisdiction thereof. In any

comply with all applicable provisions of the Code, including

arbitration, the parties shall be entitled to conduct

Sections 103 and 141 through 150, necessary to maintain

discovery in accordance with the applicable rules of the

the exclusion from gross income for federal income tax

Federal Rules of Civil Procedure, with such modifications

purposes of the interest on the Ballpark Project Bonds, (b)

thereto as may be mutually agreeable to the parties unless

not use or permit the use of any proceeds of any Ballpark

the arbitrators appointed to hear the case rule that

Unofficial

Project Bonds or any other funds, or take or permit any

discovery should be limited in light of the particular

other action, or fail to take any action, if any such action or

dispute. In the event the parties are unable to agree on the

failure to take action would adversely affect the exclusion

three arbitrators, the parties shall select the three

from gross income for federal income tax purposes of the

arbitrators by striking alternatively (the first to strike

interest on the Ballpark Project Bonds, (c) adopt such

being chosen by lot) from a list of 13 arbitrators designated

ordinances or resolutions and take such other actions as

by the American Arbitration Association.

may be necessary to comply with the Code and with all

parties to the arbitration shall bear the cost of the

other applicable future laws, regulations, published rulings

arbitration (including reasonable attorneys’ fees) on such

and judicial decisions, in order to ensure that the interest

basis as the arbitrators of the matter shall determine. The

on the Ballpark Project Bonds will remain excluded from

arbitrators shall be further authorized to take whatever

federal gross income, to the extent any such actions can be

interim or temporary measures deemed necessary,

taken by it, (d) use the proceeds of the Ballpark Project

including injunctive relief and measures for the protection

Bonds as soon as practicable and with all reasonable

or conservation of property. Such interim relief may take

dispatch for the purposes for which the Ballpark Project

the form of an interim award, and the arbitrators may

Bonds are issued, (e) not invest or directly or indirectly use

require security for the costs of such measures.

Each of the

Journal

or permit the use of any proceeds of the Ballpark Project

Section 13.5 The Act.

The enactment and

Bonds or any other funds in any manner, or take or omit to

effectiveness of the Act is required in connection with this

take any action, that would cause the Ballpark Project

Agreement and the issuance of the Ballpark Project Bonds.

Bonds to be “arbitrage bonds” within the meaning of

The Parties agree to use their absolute best efforts to

Section 148(a) of the Code, (f) pay or cause the payment

obtain passage by the General Assembly and signature

from time to time of all rebate amounts required to be paid

thereafter by the Governor of the Act at the earliest

to the United States pursuant to Section 148(f) of the Code

possible time.

Copy

and any Treasury Regulations applicable to the Ballpark

Section 13.6 Assignment. Except as provided

Project Bonds from time to time and (g) not use or allow

herein, none of the Parties shall assign or transfer their

the use of any portion of the proceeds of the Ballpark

rights or obligations under this Agreement, the Lease or

Project Bonds, including any investment income earned on

the Related Agreements without the written consent of the

such proceeds, directly or indirectly, in a manner that

other Parties, which consent shall not be unreasonably

would cause any Ballpark Project Bond to be a “private

withheld, conditioned or delayed. Notwithstanding the

activity bond” within the meaning of Section 141(a) of the

foregoing, the Cardinals may, without the necessity of
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obtaining the consent of the other Parties, assign any or all

Office of Administration

of its rights under this Agreement, the Lease and the

State Capitol

Related Agreements to a person, firm, corporation or entity

Jefferson City, Missouri 65101

which acquires the Team pursuant to a Sale and in

Attention: Commissioner of Administration

accordance with applicable Major League Baseball Rules
and Regulations, provided that (a) the assignee assumes all

State of Missouri

of the obligations of the Cardinals pursuant to this

Department of Economic Development

Agreement, the Lease and the Related Agreements and to

301 West High Street, Room 680

be bound by all of the terms, conditions and provisions

Jefferson City, Missouri 65101

thereof pursuant to an instrument of assignment in form

Attention: Director of Economic Development

and substance reasonably acceptable to the Authority and
the Public Participants and (b) if the assignment involves

The City of St. Louis, Missouri

the transfer of more than 50% of the Cardinals ownership

1200 Market Street

and is prior to the Final Completion of the Ballpark

St. Louis, Missouri 63103

Project, the Cardinals shall continue to be liable for their

Attention: Mayor, Room 200

Unofficial

Comptroller, Room 212

obligations under Section 5.3(a)(ii) unless the Public

Participants shall be reasonably satisfied with the financial
condition of the assignee. The Cardinals may, without the

St. Louis County, Missouri

necessity of obtaining the consent of the other Parties,

St. Louis County Government Center

assign any or all of their rights under this Agreement, the

41 South Central

Lease and the Related Agreements to (a) an Affiliate or (b)

St. Louis, Missouri 63105

a third party entity for the sole purpose of the Cardinals (or

Attention: County Counselor

an Affiliate of the Cardinals) entering into a lease or

(b) To the Cardinals:

similar financing arrangement with such third party

St. Louis Cardinals

entity, provided that the Cardinals remain liable for the

Busch Stadium

obligations of the Cardinals hereunder, and any such

250 Stadium Plaza

assignee shall agree to be bound by the provisions of this

St. Louis, Missouri 63102

Agreement, jointly and severally with the Cardinals, in a

Attention: President

written instrument executed by such assignee and

(c) To the Authority:

Journal

delivered to the Parties.
Section 13.7 Performance by Affiliates. The

St. Louis Sports Center Redevelopment Authority

Cardinals shall have the right to perform or cause the

_________________

performance of any of their obligations under this

_________________

Agreement, including to enter into any contracts and

_________________

execute any documents required hereby, by or through an

A duplicate copy of each notice, certificate or other

Affiliate, and so doing shall not limit or reduce the liability

communication given hereunder by any Party shall also be

of the Cardinals to the other Parties under this Agreement.

given to each of the other Parties and to the Trustees under

Section 13.8 Notices. All notices, certificates or

the Indentures at the addresses specified therein. The

other communications required or desired to be given

Parties and such Trustees may from time to time

hereunder shall be in writing and shall be deemed duly

designate, by notice given hereunder to the Parties,

given when mailed by registered or certified mail, postage

another address to which subsequent notices, certificates

prepaid, or overnight delivery service addressed as follows:

or other communications shall be sent.

Copy

(a) To the Public Participants:
State of Missouri

Section 13.9 No Pecuniary Liability.

No

provision, covenant or agreement contained in this
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Agreement, the Lease, the Indentures, the Ballpark Project

employee of the Authority or of any Public Participant shall

Bonds or any Related Agreement, or any obligation herein

have any personal liability for payment of any claim or for

or therein imposed upon the Authority or the Public

the performance of any duty, obligation or undertaking

Participants, or the breach thereof, shall constitute or give

arising under this Agreement.

rise to or impose upon the Authority or the Public

Section

13.18

Nondiscrimination.

The

Participants a pecuniary liability or a charge upon the

Cardinals agree that, as an independent covenant running

general credit or taxing powers of the Authority or of the

with the Project Site forever, to the extent within the

Public Participants.

Cardinals’ control, there shall be no discrimination upon

Section 13.10 No Power to Bind. No provision,

the basis of race, creed, color, national origin, sex, age,

covenant or agreement contained in this Agreement, the

marital status, physical handicap or sexual orientation in

Lease, the Indentures, the Ballpark Project Bonds or any

the sale, lease, rental, occupancy or use of any of the

Related Agreement shall give the Cardinals the power to

facilities under the Cardinals’ control in the Project Area or

bind the Public Participants or the Authority, except as

any portion thereof and said covenant may be enforced by

may be specifically approved in writing in advance by the

the Public Participants, the Authority or the United States

Public Participants or the Authority.

of America or any of their respective agencies.

The

Unofficial

Section 13.11 Performance by the State Prior

Cardinals further agree that a provision containing the

to Creation of Authority. To the extent permitted by

covenants in this paragraph shall be included in all

applicable Law, and except as provided in Section 4.3(g),

agreements pertaining to the lease or conveyance or

the State, in consultation with the City and the County,

transfer (by any means) of all or a portion of the Project

shall perform the obligations of the Authority under this

Site.

Agreement until such time as the Authority is created and
operating.

Section 13.19 Cooperation. The Parties shall
lend friendly assistance and use all reasonable efforts to

Section 13.12 Termination of Memorandum
of Understanding. Upon the execution of this Agreement

cooperate in the performance of their responsibilities under
this Agreement.

Journal

by all Parties, the Memorandum of Understanding for New

Section 13.20 Sovereign Immunity. Except to

Cardinals Stadium and Ballpark Village dated June 19,

the extent specifically waived by the Public Participants or

2001, by and among the State, the City, the County and the

the Authority in this Agreement or the Lease or in any

Cardinals, shall be null and void and of no force and effect.

Related Agreement and except to the extent such rights

Section 13.13 Governing Law. This Agreement

have been waived pursuant to applicable Law or otherwise

shall be construed in accordance with and governed by the

as a consequence of the execution of this Agreement,

Law of the State.

nothing contained in this Agreement or the Lease shall be

Section 13.14 Binding Effect. This Agreement

in any manner whatsoever construed as a waiver of rights

shall be binding upon and shall inure to the benefit of the

of sovereign immunity possessed by the Public Participants

Parties and their respective successors and assigns.

or the Authority as instrumentalities of the State.

Copy

Section 13.15 Severability. If for any reason

THIS AGREEMENT CONTAINS A BINDING

any provision of this Agreement shall be determined to be

ARBITRATION

invalid or unenforceable, the validity and enforceability of

ENFORCED BY THE PARTIES.

the other provisions hereof shall not be affected thereby.

PROVISION

WHICH

MAY

BE

IN WITNESS WHEREOF, the Parties have

Section 13.16 Execution in Counterparts.

caused this Agreement to be executed in their respective

This Agreement may be executed in several counterparts,

names and caused their respective seals to be affixed

each of which shall be deemed to be an original and all of

thereto, and attested as to the date first above written.

which shall constitute one and the same instrument.
Section 13.17 Exculpation. No Commissioner

THE CITY OF ST. LOUIS, MISSOURI

of the Authority, no public official and no officer or
By:________________________________
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Francis G. Slay, Mayor
EXHIBIT __
By:________________________________

BALLPARK VILLAGE PROJECT

Darlene Green, Comptroller
The Ballpark Village Project shall consist of one or
Approved as to form:

more of the following facilities, or other facilities of

___________________________________

comparable size, use and scope, as finally approved in the

Patricia A. Hageman, City Counselor

Redevelopment Contracts relating to the Ballpark Village
Project

Attest:

based

on

existing

market

conditions

and

development criteria: residential units, offices, museums,

__________________________________

entertainment venues, retail stores, parking, open air plaza

Parrie May, City Register

and restaurants. Subject to the foregoing, the Ballpark
Village Project is presently planned to include:

ST. LOUIS COUNTY, MISSOURI
By:_______________________________

1.

1,850 parking spaces

2.

400 residential units

3.

470,000 square feet of office space

4.

110,000 square feet of street level,

Unofficial

Buzz Westfall, County Executive
Approved as to form:

commercial/retail space (ie., restaurant, bookstore, bank

__________________________________

branch food mart, daycare, etc.)

Patricia Redington, County Counselor

5.

16,000 square foot Cardinals Museum

6.

94,000

square

foot

entertainment

attraction (e.g., aquarium)
Attest:

EXHIBIT

___

__________________________________

Journal

Jeannette O. Hook, County Clerk
STATE OF MISSOURI

1. The net future value as of the last day of each

calendar year of the Lease Term of the payment

By:_______________________________
Jacquelyn

D.

White,

RENT

Rent shall include:

Commissioner

of

($108,500,000) to be made by the Cardinals pursuant to
Section 6.3.

Administration

2. The net future value as of the last day of each

Copy

By:_______________________________

Joseph L. Driskill, Director of Economic
Development

calendar year of the Lease Term of the payment
($6,250,000) to be made by the Cardinals pursuant to
Section 6.11.
3. The net future value as of the last day of each

Approved as to form:

calendar year of the Lease Term of the value (estimated to

__________________________________

be $20,000,000) of the Ballpark Project Site to be

Jeremiah W. Nixon, Attorney General

contributed by the Cardinals pursuant to Section 4.6.

ST. LOUIS CARDINALS, L.P.

maintenance and repairs and capital improvements on or

4. Amounts payable by the Cardinals for taxes and
with respect to the Project or the Project Site and activities
By:_______________________________
Name:____________________________
Title:_____________________________

therein and thereon.
5. All of the Authority’s operating costs, including
the cost of performing its obligations under this
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Agreement, up to a maximum amount of $100,000 in any

EXHIBIT ___

calendar year.
6.

Any

amounts

or

property

payable

or

Ballpark Village Phase I Liquidated

transferable by the Cardinals under Section 3.6 or Section

Damages
Year

8.7 of this Agreement.
7. The amounts, if any, deposited by the Cardinals

2009

$

500,000

2010

$

1,000,000

2011

$

1,500,000

2012

$

1,750,000

2013

$

1,750,000

future value (computed at the rate of 8%) of such payment

2014

$

1,750,000

on such date less the future value of such payment on the

2015

$

1,750,000

2016

$

3,000,000

EXHIBIT ___

2017

$

3,000,000

TRANSPORTATION INFRASTRUCTURE

2018

$

3,000,000

2019

$

3,000,000

2020
2021
2022

$
$
$

3,000,000
4,000,000
4,000,000

2023
2024
2025
2026
2027
2028
2029
2030
2031
2032
2033
2034
2034

$
$
$
$
$
$
$
$
$
$
$
$
$

4,000,000
4,000,000
4,000,000
5,000,000
5,000,000
5,000,000
5,000,000
5,000,000
6,000,000
6,000,000
6,000,000
6,000,000
6,000,000

Total

$100,000,000

in the State Naming Rights Fund or the City Naming
Rights Fund pursuant to this Agreement.
8. Such other amounts as may be agreed to by the
Cardinals and the Authority and set forth in the Lease.
For purposes of the foregoing, net future value as
of any determination date of any payment means the

preceding determination date or, in the case of the first

Unofficial

such determination, on the original payment date.

PROJECT

The Transportation Infrastructure Project shall
consist of substantially the following facilities:
1. Demolition of existing 8th Street on ramp.
2. Construction of new eastbound access ramp, to

Journal

include any required street closings, street modifications
and property transfers to accommodate construction of the
new ramp.

3. Relocation and realignment of 7th and 8th
Streets from Walnut Street to a point of connection with
7th Street south of I-40. Includes demolition of old streets
and constructions of new portions of streets, sidewalks and
curbs. Includes storm sewers for reconstructed streets.

Copy

4. Construction of Clark Street between 7th Street
and Broadway.

5. Abandonment of Spruce Street.
6. Abandonment of Poplar Street.

7. Modifications to the Eastern Metrolink ramps
EXHIBIT ___

and construction of a portion of 8th Street above the
Metrolink ramps.
8 Modifications to existing 7th Street South of I-40
to enable tie-in to new 7th/8th Streets.
9 Traffic controls and signals.
10 New curbs and sidewalks – partial.
11. New street lighting.
12. Special pavements.

PERMITTED ENCUMBRANCES
“Permitted

Encumbrances”

means,

with

respect to the Project Site or any portion thereof as of any
particular time, the following:
(a) liens for taxes, assessments, and other
governmental charges which are not delinquent, or which
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if delinquent are being contested in good faith by

(g) all right, title and interest of the State,

appropriate proceedings and as to which the Cardinals

municipalities and the public in and to tunnels, bridges

have established adequate reserves with respect thereto

and passageways over, under or upon a public way;

(which reserves, if such property is owned by, or being
transferred to, the Authority shall be held by a Fiduciary
for the benefit of the Authority pending the outcome
thereof);

(h) rights reserved to, or vested in, any
municipality or governmental or other public authority by
virtue of any franchise, license, contract or statute to
control or regulate any property, or to use such property in

(b) mechanic’s, laborer’s, materialman’s, supplier’s

any manner, or to purchase, or designate a purchaser of or

or vendor’s liens not filed of record and similar charges

order the sale of, any property upon payment of cash or

which are not delinquent, or which if filed of record are

reasonable compensation therefor, or to terminate any

being contested in good faith and have not proceeded to

franchise, license or other rights;

judgment and as to which the Cardinals shall have
established adequate reserves with respect thereto (which
reserves, if such property is owned by, or being transferred
to, the Authority shall be held by a Fiduciary for the

(i) liens, including any lease under which the
Cardinals are lessor or lessee, incurred in connection with
the financing by the Cardinals’ of the portion of the

Unofficial

benefit of the Authority pending the outcome thereof);

Ballpark Project Costs which is to be paid or funded by the
Cardinals, provided that any such lien or lease is subject

(c) liens in respect of judgments or awards with

respect to which the Cardinals are in good faith currently

and subordinate to the rights of the Authority and the
Public Participants under this Agreement; and

prosecuting an appeal or proceedings for review, and with
respect to which the Cardinals shall have secured a stay of
execution pending such appeal or proceedings for review,
provided the Cardinals shall have established adequate

(j) any other liens on property expressly permitted
by this Agreement or approved in writing by the Public
Participants.

reserves with respect thereto (which reserves, if such

Journal

property is owned by, or being transferred to, the Authority
shall be held by a Fiduciary for the benefit of the Authority
pending the outcome thereof);

(d) utility, access and other easements and rightsof-way, restrictions, encumbrances and exceptions that do
not materially affect the marketability of title to such
property and do not in the aggregate materially impair the

Copy

use of such property for the purposes contemplated by the
Redevelopment Plan;

(e) such minor defects and irregularities of title as

normally exist with respect to property similar in character
to the property affected thereby and which do not
materially affect the marketability of title to or value of
such property and do not materially impair the use of such
property

for

the

purposes

contemplated

by

the

Redevelopment Plan;
(f) zoning laws, ordinances or regulations and
similar restrictions that are not violated by the property
affected thereby;
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Exhibit ______

Ballpark-Related Profits from Sale*

Owners'
Total Profits
0
50
100
150
200
250
300
350
400
450
500
550
600
650
700
750

2002
2.50
6.00
12.00
18.00
24.00
30.00
42.00
49.00
56.00
63.00
70.00
77.00
96.00
104.00
112.00
120.00

2003

2004

2005

2006

2007

2008

2009

2010

2011

2012

2013

2.50
2.50
2.50
6.00
6.00
6.00
12.00 12.00 12.00
18.00 18.00 18.00
24.00 24.00 24.00
30.00 30.00 30.00
42.00 42.00 42.00
49.00 49.00 49.00
56.00 56.00 56.00
63.00 63.00 63.00
70.00 70.00 70.00
77.00 77.00 77.00
96.00 96.00 96.00
104.00 104.00 104.00
112.00 112.00 112.00
120.00 120.00 120.00

2.22
5.33
10.67
16.00
21.33
26.67
37.33
43.56
49.78
56.00
62.22
68.44
85.33
92.44
99.56
106.67

1.94
4.67
9.33
14.00
18.67
23.33
32.67
38.11
43.56
49.00
54.44
59.89
74.67
80.89
87.11
93.33

1.67
4.00
8.00
12.00
16.00
20.00
28.00
32.67
37.33
42.00
46.67
51.33
64.00
69.33
74.67
80.00

1.39
3.33
6.67
10.00
13.33
16.67
23.33
27.22
31.11
35.00
38.89
42.78
53.33
57.78
62.22
66.67

1.11
2.67
5.33
8.00
10.67
13.33
18.67
21.78
24.89
28.00
31.11
34.22
42.67
46.22
49.78
53.33

0.83
2.00
4.00
6.00
8.00
10.00
14.00
16.33
18.67
21.00
23.33
25.67
32.00
34.67
37.33
40.00

0.56
1.33
2.67
4.00
5.33
6.67
9.33
10.89
12.44
14.00
15.56
17.11
21.33
23.11
24.89
26.67

0.28
0.67
1.33
2.00
2.67
3.33
4.67
5.44
6.22
7.00
7.78
8.56
10.67
11.56
12.44
13.33

Unofficial

*All amounts in millions.
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RESOLUTIONS
Senator Westfall offered Senate Resolution
No. 1668, regarding Larry Nottingham, Stockton,
which was adopted.
Senator Westfall offered Senate Resolution
No. 1669, regarding the death of Bruce N.
Hopkins, Dunnegan, which was adopted.

No. 1672, regarding Scott Kirsch, Springfield,
which was adopted.
Senator Westfall offered Senate Resolution
No. 1673, regarding Casey Mackey, Springfield,
which was adopted.

Copy

Senator Bentley offered Senate Resolution
No. 1670, regarding Brendan Neal Dusha,
Strafford, which was adopted.
Senator Westfall offered Senate Resolution
No. 1671, regarding the Ninety-Fifth Birthday of
Dr. Bertis Alfred “Bert” Westfall, Columbia,
which was adopted.
Senator Westfall offered Senate Resolution

Senator Westfall offered Senate Resolution
No. 1674, regarding Randall Tyrel Andreasen,
Willard, which was adopted.
Senator Bland offered Senate Resolution
No. 1675, regarding James T. “Jim” Nunnelly,
MPA, Kansas City, which was adopted.
INTRODUCTIONS OF GUESTS
Senator Klindt introduced to the Senate,
Richard Klindt, Chris Dunn and 67 fourth grade
students, parents and teachers from Eugene Field

Journal of the Senate

Elementary School, Maryville; and Randall and
Malorie Barnett were made honorary pages.
Senator Westfall introduced to the Senate,
Joyce Kirkham, Mary Dawn Drake, Lauren
Shuler, Crystal Small and Sarah Stoddard, Fair
Play.

Senator Foster introduced to the Senate,
Mack and Doris Lawrence, Greenville.
Senator Cauthorn introduced to the Senate,
Barbara Mason, Moberly; and Audria Holmes,
Megan Reichers and Angel Cooper, Paris.
On motion of Senator Kenney, the Senate
adjourned until 1:00 p.m., Monday, May 6, 2002.

SENATE CALENDAR
______
SIXTY-SIXTH DAY–MONDAY, MAY 6, 2002
______

Unofficial
FORMAL CALENDAR

HOUSE BILLS ON SECOND READING
HB 1460-Hilgemann
HCS for HB 1695
HS for HCS for HBs 1729,
1589 & 1435-Barnitz

HCS for HJR 51
HB 1726-Walton, et al

Journal
THIRD READING OF SENATE BILLS

SCS for SB 676-Yeckel, et al
(In Budget Control)

SS#2 for SCS for SBs 1279,
1162 & 1164-Kinder
(In Budget Control)

Copy

SENATE BILLS FOR PERFECTION
SB 652-Singleton and
Russell, with SCS

HOUSE BILLS ON THIRD READING
1. HB 1953-Van Zandt, et
al, with SCS (Singleton)

1234

2. HB 1446-Luetkenhaus,
with SCS (Kenney)
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3. HCS for HB 1888, with
SCS (Klarich)
4. HBs 1270 & 2032-Gratz,
with SCS (Westfall)
5. HB 1712-Monaco, et al,
with SCS (Klarich)
6. HS for HB 1994-Hosmer
(Bentley)
7. HCS for HB 1443, with
SCS (Gibbons)
8. HB 1041-Myers, with
SCS (Foster)
9. HB 1600-Treadway
(Mathewson)
10. HB 2008-O'Connor,
with SCS (Kenney)
11. HS for HCS for
HB 1532-Hoppe,
with SCS (Gross)
12. HB 1348-Myers, et al,
with SCS (Foster)
13. HB 1402-Burton, et al,
with SCS (Steelman)
14. HB 2023-Franklin,
with SCA 1 (Foster)
15. HB 1086-Harlan, with
SCS (House)
16. HB 1926-Fraser, et al (Quick)

17. HB 2078-Clayton
18. HS for HCS for HBs 1502
& 1821-Luetkenhaus,
with SCS (Rohrbach)
19. HB 1196-Barnett,
et al, with SCS (Klindt)
20. HBs 1489 & 1850-Britt,
with SCS
21. HS for HCS for HB 1962Monaco, with SCS
22. HCS for HB 1817, with SCS
23. HB 1773-Shelton and
Carnahan, with SCS
24. HS for HCS for HBs 1461
& 1470-Seigfreid, with SCS
25. HB 1748-Ransdall
26. HCS for HBs 1150, 1237
& 1327, with SCS
27. HS for HB 1455O'Toole, with SCS
28. HB 1508-Koller, with SCS
29. HCS for HBs 1344 &
1944, with SCS
30. HB 1679-Crump, with
SCS & point of order
31. HCS for HB 1898, with SCS
32. HCS for HB 1403, with SCS

Unofficial
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INFORMAL CALENDAR

Copy

THIRD READING OF SENATE BILLS
SCS for SB 954-Loudon

SENATE BILLS FOR PERFECTION
SBs 641 & 705-Russell, et al,
with SCS (pending)
SB 647-Goode, with SCS (pending)
SB 651-Singleton and
Russell, with SCS (pending)

SB 659-House and Kenney,
with SS#2, SA 3 and
SSA 1 for SA 3 (pending)
SB 660-Westfall, et al,
with SCS (pending)

Journal of the Senate

SB 668-Bentley, with SS &
SA 1 (pending)
SB 689-Gibbons, et al,
with SCS
SB 696-Cauthorn, et al
SB 735-Steelman and
Kinder, with SCS
SBs 766, 1120 & 1121Steelman, with SCS
SB 832-Schneider, with SCS
SB 881-Steelman and
Yeckel, with SCS & SS
for SCS (pending)
SB 910-Gibbons
SB 912-Mathewson, with
SCS, SS for SCS & SA 4
(pending)
SB 926-Kenney, et al, with SCS
SB 938-Cauthorn, et al
SB 971-Klindt, et al, with SCS
SB 1010-Sims
SB 1035-Yeckel
SB 1040-Gibbons, et al,
with SCS
SB 1046-Gross and House,
with SCS (pending)

SB 1052-Sims, with SCS,
SS for SCS, SA 1 &
SA 1 to SA 1 (pending)
SBs 1063 & 827-Rohrbach
and Kenney, with SCS, SS
for SCS & SA 3 (pending)
SB 1087-Gibbons, et al,
with SCS
SB 1099-Childers, with SCS
SB 1100-Childers, et al, with
SS and SA 3 (pending)
SB 1103-Westfall, et al,
with SA 2 (pending)
SB 1105-Loudon
SB 1111-Quick, with SCS
SB 1133-Gross, with SCS
SB 1157-Klindt, with SCS
SB 1195-Steelman, et al
SB 1205-Yeckel
SB 1206-Bentley and Stoll
SB 1281-Russell and Goode
SJR 23-Singleton, with SS,
SA 1 & SSA 1 for SA 1
(pending)

Unofficial
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CONSENT CALENDAR
Senate Bills

Copy
Reported 2/5

SB 995-Rohrbach

House Bills
Reported 4/15
HB 1955-Hilgemann, et al,
with SCS (pending)
(Coleman)

HB 1811-Gambaro, with SCS
(pending) (Dougherty)
HB 1085-Mays (50) (Quick)
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HB 1781-Green (73) and
Ladd Baker (Russell)
HB 2080-Britt, et al, with
SCS (pending) (Foster)
HB 1674-O'Toole and
Dempsey (Stoll)
HB 1890-Hilgemann, et al,
with SCS (Gross)
HB 1518-Luetkenhaus
(Rohrbach)
HB 1568-Luetkenhaus, with
SCS (Rohrbach)
HB 1381-Luetkenhaus, with
SCS (Rohrbach)
HB 1701-Luetkenhaus and
Ward, with SCS
(Rohrbach)
HB 1468-Ward, with SCS
(Loudon)
HB 1473-Green (15), et al,
with SCS (House)
HB 1918-Koller, with SCS
(Staples)

HBs 1093, 1094, 1159, 1204,
1242, 1272, 1391, 1397,
1411, 1624, 1632, 1714,
1755, 1778, 1779, 1852,
1862, 2025 & 2123-Relford
and Seigfreid, with SCS
(Mathewson)
HBs 1141, 1400, 1645, 1745
& 2026-Naeger, with SCS
(Yeckel)
HBs 1205, 1214, 1314, 1320,
1504, 1788, 1867 & 1969Seigfreid and Relford, with
SCS (Mathewson)
HB 1075-Nordwald (House)
HB 2062-Hosmer, et al
(Westfall)
HB 1789-Ross, et al, with
SCS (Klarich)
HB 1643-Holand and Barry
(Singleton)

Unofficial
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SENATE BILLS WITH HOUSE AMENDMENTS
SCS for SB 645-Mathewson,
with HCS
SB 695-Dougherty and Sims,
with HCS
SB 714-Singleton, with HCS
SCS for SB 737-Cauthorn
and Russell, with HCS
SB 749-Goode, with HCS
SB 758-Bentley, with HCS
SCS for SB 776-House,
with HCS
SB 786-Goode, with HCS
SB 795-Schneider, with HCS
SB 932-Klarich, with HCS
SCS for SB 947-Klindt and
Stoll, with HCS

SB 950-Gibbons and Klarich,
with HCS
SCS for SB 957-Loudon, et
al, with HCS
SCS for SB 960-Kenney, et
al, with HCS
SB 961-Wiggins, et al, with
HCS
SB 962-Wiggins, with HCS
SCS for SB 980-Singleton
and Schneider, with HCS
SB 992-Johnson, with HCS
SB 1012-Caskey, with HCS
SB 1041-Russell, with
HCAs 1, 2 & 3
SB 1078-Kennedy, with HCS

Copy
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SCS for SB 1093-Loudon,
with HCS
SB 1094-Russell, with HCS
SB 1102-Westfall, with HCS
SCS for SB 1113-Caskey,
with HCS
SB 1119-Johnson, with HCS
SB 1168-Russell, with HCA 1
SB 1199-Foster, with HCA 1

SCS for SB 1202-Westfall,
with HCS
SCS for SB 1210-Johnson, with HCS
SCS for SB 1212-Mathewson,
with HCS
SB 1213-Mathewson, with HCS
SB 1220-Sims, with HS, as amended
SB 1244-Bland, et al, with HCS
SB 1251-Gibbons, with HCS

BILLS IN CONFERENCE AND BILLS
CARRYING REQUEST MESSAGES

Unofficial
In Conference

HCS for HB 1101, with SCS
(Russell)
HCS for HB 1102, with SCS,
as amended (Russell)
HCS for HB 1103, with SCS,
as amended (Russell)
HCS for HB 1104, with SCS,
as amended (Russell)
HCS for HB 1105, with SCS
(Russell)
HCS for HB 1106, with SCS
(Russell)
HCS for HB 1107, with SCS,
as amended (Russell)
HCS for HB 1108, with SCS
(Russell)

HCS for HB 1109, with SCS
(Russell)
HCS for HB 1110, with SCS
(Russell)
HCS for HB 1111, with SCS,
as amended (Russell)
HCS for HB 1112, with SCS
(Russell)
HCS for HB 1711, with SAs
1, 2, 3, 4, 5, 6, 7, 8
& 11 (Jacob) (Senate
requests House grant
further conference)
HB 2120-Ridgeway and
Hosmer, with SCS
(Gibbons)
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Requests to Recede or Grant Conference
SCS for SBs 1086 & 1126DePasco & Quick, with HCS
(Senate requests House
recede or grant conference)

SS for SB 1248-Mathewson,
with HS for HCS, as amended
(Senate requests House
recede or grant conference)
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RESOLUTIONS
SR 1026-Jacob, with SA 1
(pending)

SR 1602-Klarich, with SS
(pending)

Reported from Committee
SCR 51-Mathewson and
Yeckel, with SCA 1
SCR 60-Kennedy, with SCS
(pending)
SCR 57-Steelman, with SCS
& SS for SCS (pending)

HCR 13-Bowman, et al
HCR 24-Kreider
SCR 69-Schneider, et al
HCR 4-Boucher
HCR 25-Meredith
HCR 18-Wilson (42)
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REMONSTRANCE 1-Caskey
7
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