BILL NO. 1609 ORDINANCE NO.
INTRODUCED BY: Alderman Newman

AN ORDINANCE FOR THE ACCEPTANCE OF A COMMERCIAL SALE
CONTRACT WITH GRACE CHURCH OF KIRKWOOD FOR CERTAIN
REAL PROPERTY.

WHEREAS, on February 21, 2012, the City of Warson Woods (“City”) entered into a purchase
agreement with St. Matthew’s Protestant Episcopal Church to buy a certain parcel known and
numbered as 653 Flanders Drive which agreement included a right of first refusal (“Right of
First Refusal”) on the remainder of the St. Matthew’s parcel consisting of 1.98+ acres, known
and numbered as 1551 Bennett Avenue (“1551 Bennett”); and,

WHEREAS, on or about December 30, 2014, the City received notice from Grace Church of
Kirkwood, as successor by merger to St. Matthew’s Protestant Episcopal Church, that it had
received an offer in the form of a letter of intent from a third party to purchase 1551 Bennett,
which offer Grace Church found to be acceptable; and,

WHEREAS, the Board of Aldermen (the “Board”) on February 16, 2015, after reviewing
preliminary studies of 1551 Bennett, other information, and hearing from the public, voted to
exercise the Right of First Refusal and proceed to enter into a purchase agreement; and,

WHEREAS, upon the City’s formal notice of exercise of the Right of First Refusal, the City and
Grace Church began negotiating a mutually acceptable sale and purchase agreement, and on
March 26, 2015, at a duly noticed meeting the Board authorized the Mayor to submit a counter-
offer to Grace Church which counter-offer was accepted by Grace Church on March 28, 2015
(the “Agreement” attached as Exhibit 1 hereto and incorporated herein by reference); and,

WHEREAS, now having in place a mutually acceptable agreement with Grace Church, the
Board now seeks to formally approve, accept, and ratify the Agreement by ordinance;

NOW, THEREFORE, BE IT ORDAINED BY THE BOARD OF ALDERMEN OF THE
CITY OF WARSON WOODS, ST. LOUIS COUNTY, MISSOURI, AS FOLLOWS:

SECTION 1. The Board of Aldermen hereby authorizes, accepts, approves and ratifies the
Commercial Sale Contract between the City of Warson Woods and Rector, Church Wardens and
Vestrymen of Grace Church of Kirkwood, a Missouri benevolent corporation, as successor by
merger to St. Matthew’s Protestant Episcopal Church, a Missouri benevolent corporation,
attached hereto as Exhibit 1 and incorporated herein by this reference (“Agreement”), for certain
real property known and numbered as 1551 Bennett Avenue as more fully described in the
Agreement.

SECTION 2. The Board of Aldermen hereby further authorizes the Mayor, the City Clerk, and
the City Attorney to each take such other and further actions as any of such officials may deem
necessary or appropriate, including, but not limited to, engaging in all necessary due diligence
(including title searches, surveying, and environmental assessments), depositing earnest money
in escrow in accordance with the terms of the Agreement, accepting deeds and taking such other



actions to obtain for the City the property interests described herein and in the Agreement and to
effectuate the intent of this Ordinance and the Agreement.

SECTION 3. This Ordinance shall be in full force and effect from and after its passage by the
Board of Aldermen and approval by the Mayor.

THIS BILL PASSED AFTER HAVING BEEN READ IN FULL TWO TIMES PRIOR TO
PASSAGE BY THE BOARD OF ALDERMEN OF THE CITY OF WARSON WOOQODS,
MISSOURI THIS DAY OF APRIL, 2015.

Laurance M. Howe, Mayor

ATTEST:

Kathy Mahany, City Clerk

APPROVED AS TO FORM:

Paul Rost, City Attorney
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Counaed appraved this barm Bar the exclusive use by #s members
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COMMERCIAL SALE CONTRACT
IMPROVED PROPERTY
1. PARTIES AND PROPERTY.
Buyer"y ]

Cily of Warson Woods, a cily of the fourth class and a Missowi municipal corporaticn, r SRS s ok
The Kectar, Church Warders and Vestrymen of Graee Church of Kitdewood, a Missur v

benevoleni corporation and Successer io 51 Matthew's Prolesinnd Episeopol Church of Warson {Péialar®) and Sallar ¢ roce 0.2l
Woods

to busyer I property (*Froperty’) ioeated in the:
County of: (St |ouis
City of i eny): [Warson Woods
Address of: (1551 Bennett Ave.

Exact legal description in S»_alle.-'rs vesting deeds lo govern.

2, INCLUSIONS AND EXCLUSIONS,

The Fropeny includas all right, title and inderest of Seller in any and all existing improvements, buldings, structures, fislures, equipman,
apparatus, machinery, appiances, heating and air condilioning systems, hest, ges, walar, lighl, power, laundry, gerbage disposal, fira
prewvention, elevatar, andenna or pool equipment, air rights, waler rights, mineral righls, crops, rees, shrubbery, rents, profits, myalties, tlls,
eamings, lessas, tanements, inbarted fghts, appurlenances, secwily deposits, aasements and nghls-of-way as well &s all assignabie
agrecments, licanses and permils pertaining o the Propesty, whelher now or herealler placed or inslalled on the Proparty or used in connaclion

wilh the cperation of the Property.

The following addifional fiems are included in the sale:

N/A

The lallowing lerms are axcluded from he sk
Coppo spine and careed stone ledens "5, Malllwy Epscopal Chucs 1858°. These excluded itnms. shall be remaved fiom tha Frogarty by Saliar peicr (o Clasing.

3. PURCHASE PRICE. Buyer shall pay bor he Property as follows:
A EARNEST MONEY

| Ten Thousand and 00/100 | pues $10,000.00 |
B, ADDITIONAL EARNEST MONEY (if any)
| Ten Thousand and 00/100 | oates [$10,00000 |

Addilional Earnesst Monay (if any) shall be payable upon waiver or axpiration of Buyar's
Due Dilgence Perdod or as lriher specifed hensin:

C.  CASH DUE AT CLOSING
|Nina Hundred Fifteen Thousand and 00/100 —| Dallars |$915,EI'UD.D{} |
Amount fo be paid at Glosing ("Cash Due at Closing®) (subject to adustments dascribed
hesein) in Uniled Stales furds payeble end deliverad to Escrow Agent in the fom of
cashiers chack, bank chack or wire iranster by Closing:
D, PURCHASE PRICE
INine Hundred Thirly Five Thousand and 00/100 | botes | $935,000,00 |

Total of A, B and C is [ the Purchase Price:
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The 5t Lovis Association of Realtors = as, COMMERCIAL DIVISION

Caumsel approved this foem for the eeclusive use by its membors,
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3. PURCHASE PRICE (Continued)
Eames| monay "Earnast Monay) in the emaunt sat forh herein shall be tendered by Buyes with this Contract in the form of gaod, United States

funds, payable and delivered ko e herein idantilied Escrow Agant:

{"Escrw Agent’)
Securily TRIG Company
(NOTE: This Commercial Sale Contract assumes that "Escraw Agemt” i & title insirance company or agency.)
i any Eamest Money check lendered by Buyer is refumad for insufficient funds, or otherwise, Seller may promplly terminaje_this Confract by
written nofi uyer. Escrow Agand shall deposit the Eames| Manay promplly upon eccaplence of this Conbracl in an 1+ ) nominterest
bearing ar irerest bearng (select one) account (il intarest beadng the account will be insured by the Federal Deposit lnsurance
Corparalien). Inlerast (if amy) shall acoree to the bepedt of Buyer,

4, CLOSIRG AND CONVEYANCE OF TITLE.
The closirg of this sale [ Closing') shall take place 39 CALENDAR DAYS afler waiver o expiration of Buyer's Due Diigence Period, no kater
than 5:00 p.m. or on ary other dale and fma that both parfias agrea [ in witing, &t the affice of Escrow Agen,

(ROTE: Hem B. BIYERS DUE DILIGENCE PERIOD, Paragraph: (g) Extension of Closing Date.)

5 SELLER'S OBLIGATIONS,

(g} Seler shall promplly execibe and deliver when requested the Tollowing docirants of ilems io Escrow Agenl, or Buyer or Buyars
Raeprasonletives al the Closing for recording or delivery o Buyer prior to Closing, a5 appropriabo; (1) Special Wamanty Deed o the Property
constituting realty in recordable form: (2) & General Warrsnty Bill of Sale to thoss tems of the Property constilulng persandlfy, if any, in a farm
reasonably acceptable bo Buyer (4) Any keys, securly cards or garage door openers in Seller's passession fo any pert of the Property.(s)
Provide evidence of Seller's gacd standing, authorily, relaled cuslomary documends snd insluments as may be raasonably required by
the: Escrow Agend; (7) & Cerfification of Mon-forign Stafus undar panalty of parury, including Seller's Uniled Stales Tapayar |derfifization
Mumbsar, slafing that Seller 15 nol @ lofeign persan; (B) Atidavits, &% to fights of parkas in passessian, mechankes' liens and claims, as may be
reasonably reguired by the Escrow Agent in order o isswe Buyer's Cwner's Policy of Title Inzurance with Mechenlc's Lien covarage; (1) The
Clesing Stabamant; (100 Any olber dociements reasonadly necassary b consummale e Iransactian cantemplated by this Conbracl; and (11)
Deber possession of e Propery a3 of Closing subject b any herain permiied tenancy.
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The 5t. Louis Association of Realtors # zes, COMMERCIAL DIVISION
Counsel appraved this farm for the exclusive use by its membes.

This is & legally binding contract, it Is recommenided thal o seck iegal dvice te miske ceain you Blly usdersiand your rights and ol etions,

5, SELLER'S OBLIGATIONS. (Comtinued)

(e Buyer shall not be obligsted 1o clese heraundar nless: (1) Saller dalivars, pays and executes al monies, tams and ather Instruments
required o be defvared, paid andior executed by Seler herein no laler then Closing; (2) Sebar's Covenanls, Representations and Warranties
{dafined bekow) are rue end corect in all malerial respects as of Clasing; (3) If improvements of fepairs have been parfomied within six (G)
months prior bo Glosing, Seller shall, furnish reasenable securily against mechanic’s lizns or evidence of payment of bils safsfactary to Escraw
Agant 1o issue mechanics ben coverage to Buyer, (4) Buyer can obisin from Escrow Agent & Clesing an Owner's Palicy of Tille Insurance
inguring fes simple fille fo and cwnership of the Propery in Buyer in the amouwnl of the Purchase Price on applicable ALTA Form with
exceplions on Schadule B fereal anly for the Pesmitted Exceplions (dafimad herein) and with the standand exceplions as fo fights of parties in
possession (excepl tenants under leases) and mechanics liens delsled (Buyer's Owners Policy of Tille Insurenca™; and (5} Seller delivers
pogsesgion of the Prapety as of Closing.

6. BUYER'S OBLIGATIONS,

{a) Buyer shal execule andior deliver the following lo Escrow Agent at tha Closing for recarding or defivery In Beler as appropriale; (1) Cash
D al Closing; (#) Buyer's share of the Closing costs, pro-ralions &nd any ather expenses providad to be paid by Buyer by this Conlract; (3) The
Closing Statement; (5) A Real Proparly Carlificabe of Vale, a5 may be mogulied i the ¢ty of counly in which the Proparty is located; and (6)
Any other documents reezonably nacessary o consurmmate the transaction conlemplated by this Conrant,

(b} Saller shall ned be obligated to close hereunder unless; (1) Buyar delivers, pays and execules all manies, items, and any alhar instuments
required to be delivered, paid andlor exacufed by Buyer hersin no lsbar tan Closing; and (2) Buyers Covenanls, Represetations and
Warraries (defined belew) are frue and correcl as of Clasing,

1. CLOSMG COSTS AND PRORATIONS.
Closing cosle and pro-ratians are agread b be paid by the paries as fllows:

(a) Buyer and Selles shal prorate and edust betwesn them on ihe besis of the ectud number of daya in the vear, with Seller b pay axpensss
and b recaive income untl midright the day of Closing, the fdlowing: (1) general tases (based an assesament and ralz for current year, if bath
ang avalable olhersia hased on prevines yeer (2) subdivision assessments (if any) (3) wliily charges which are capable of becoming &
lian against the Property,

Nata: Wha pays for “Tite Insurance Premium® must be identified by the appropriate selecton per Rem 23 herein,

() Seder shall pay for (where appicable): (1) Tile company cherges (including clasing, releasing and escrow jees) and other charges
customarily peid by & saber of real eslabe in e counly whene e Propery is located; {4) municipal or consanvation disticd inspection fee;
{5) speial taxes end assessments levied Defore Closing; and (6) Broker's commission or fee a3 specifically agreed to herain or by prior
writien agreemant.

{OR)

() Buyer shall pay for {whene appbcabie): (1) fille msurance premium for the Cwnar's Policy of Title Insurance and itk company charges
fincluding closing, recording and escrow fees) and ofher charges customardy paid by a buyer of real eslsle in the county where Propesdly ks
Incated: (2) ragardless who pays for fhe Owner's Policy of Tille Insuranca, Buyer shall pay for any title palicy endorsements thereto inchicing but
nol limited 1o @ Lender's Policy of Tille Insurenca (il any); (3) hazard ingurance premium on the Praperty fom end sfter Closing; (4) flood
insursnoe premium an (ha Praperty from end afiar Closing, # any; (5] any fses for appraisals or surveys ordered by or for Buyer; (6) any fees for
buildirg or emvironmental studies ordered by or for Buyer; (T} special taes and assessments kaied aller Closing: ) muricipal occupancy
pesmil, and () Brokars commission or fee as specifically agresd fo henein or by pror witten agreament,

Al o the sbova Clasing costs and pro-rafions shell be itamized on a closing statemeant prepared by Escrow Agent and execuled by Buyar and
Saller at ar prics ko Closing {"Closing Ststemenl”).

Seller’s Initial & Date Page 4 of 12 Pages Buyenfs Initinl & Date
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The 5t. Louis Association of Realtors © zos, COMMERCIAL DIVISION
Cieninsed approsed thits form for the sxchusive use by its members.
This is & lagally binding condriect, 1l is recommended 1118 you seck kg sl advice b make cerlsin you fuly usderstand your rights and obdn ations.

8. BUYER'S DUE DILIGENCE PERIOD,
This Gonbract and Buyer's obligations hereunder are specilizally made contingent upan Buyer's salisfaction of the following #2ms on or befone
the: date indiealed:;

{a) Title and Survey Mspection. Approval by Buyer by 5:00 g A5 palendar days aktar the Efective Date, Buryer, al ils opion and
expense, mey oblain a suney of the Fraperly {*Surey’) and a Gitle examination of the Proparty ("Tille Report™). 1f Buyer cbtains a Survey andior
Tille Raaper, ther wilhin the: e perod stated heren, Buyer may notify Seller in wiling of any matters shown by the Survay andlor Tille Raport
that are unacceptable to Buyer {"Buyer's Tille Objecfions™). If Buyer nafifies Seller of any Buyer's Tille Objeclions, Buyer must also defivar a
copy af the Survey andlar THie Repan to Sellerwith such ohjections. Failee by Buyar o nolify Seller of Buyer's Title Oljections wilkin the stated
lime periad will consfiute & waiver by Buyer of any objections ta the Survey or Title Report and to matters which could have besn shawn by a
Sureey or Tille Report. Seller shall ba respansible for remaving any axceplions & fille which arise betwazn (he Efeclive Date and Clasing
unless cremled by o wilh the writlen consent of Buyer. Any ilem shows on the Tite Reporl for which Buyer doss nof defiver Buyer's Tifl
Ohjaclions within the stated time period or far which Buyer agrees 1o waive Buyer's Tie Objections will ba deamad approved by Buyer end are
called "Pemmilled Exceplions”.

(b) Property and Recards Inspection. Approval of the physical condition and recards inspectian by Buyer by 5:00 pn. on %0 calendar
days afler the Effective Date. During fhe slafad lima period, Buyer and Buyer's representalives may, at Buyer's aption, expense and soke llabilly
conducl such examinalions, lests, inspeclions, stuclural and syslems reparls, emironmental sludies and ofher sudies of The Property as Buyar
ghall deem desiable, avd obfain copies of such books, compuler recoeds, records, repors, leases, Estoppel Cerificales &= exacufed by
fenanl(s), agreements, contracts, rent rolls, finencial recards, permils, kcenses, spprovals and such other records necessary end approprisle for
{he use and cccupancy of the Property ar reflecting the income or expenses of the Property [Buyer's Property and Reconds Inspection®). Seller
agrees o permilt Buyer or ils representalives fo enler the Proparty for such purposes during reasanable business hours and upon reasonsbla
nefice o Seller and o alow Buyer accass bo auch books, computer racords, records, repoets, leases, agreemeants, conkacts, renl ralls, Snancial
records, permils, licenses, approvals and ofher records, provided thal such investigafions: do not unreasonably dsrupl the operation of Seler's
huginess and do nof ceuse any damage to (e Froperly and that any such damage is immediabely nepaired by Buyer, Buyer shall be Rable to
Seller for the ecta of any parson or parsons, employeeds), representative, conlractor, of cansullant thal Buyer may engage, and Buyer shall
maintain adequahe insurance of cause each o manlzin adequate insurance 8t all imas while parforming any property inspeclions. Buyer
aggeas that the resuts of any inspection er lest and the reparis or conclusions of Buyer and Buyer's represeniadves, shal be kapl confidanfial
{eacepl as required by lzw) by Buyer and Buyer's mprasantafives; provided thal Buyer may dizclose such Bems o Buyer's allarey, accauntants,
lemdars and other parfias reagonably necassary to enshla Buyer to purchaze the Proparty. During tha staled time period, Buyer mey notity Saliar
in wriling of any maiters perizining lo Buyer's Property and Records Inspection Confingency that ara unacceptadle 1o Buyer ("Buyer's Progedty
and Recornds Objeclions”). Faiura by Buyar o noliy Saller of Buyer's Proparly and Records Objections within tha fime pesiod stated berain shall
consibute & waiver by Buyer of any objections fenelo or any fghl nol lo dose by reason hereol,
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The St. Louis Association of Realtors € xos, COMMERCIAL DIVISION

Counsel approwed Bhis form lor e exclusive use by fis members,
This Is a legally hinding cnniract, i i meommended thal you seek legal advioe o make cerain you fully understand your rights and chligations,

§.  BUYER'S DUE DILIGENCE PERION (Continued).

(d) SatisfactionWaiver of Conlingencies. Each of ihe above confingancies is for the sole end subjectve benefl of Buyer, Subject o
subparagraphs (e} and i) below, # Buyer nalifies, in writing, Seller thal Il has nof salisfied or waived each of the above contingencies by 5:00
p.rm on or before the date spedilied for each, this Conlract shall, al the clese of business on the appicable date, terminate withoud further aclion
af the parties, and in such evenl, all Eamest Money and inferest thereon, shall be promplly relumed o Buger. Il Buyar fails o nolity Saller in
wriling within the spplicable staled period that eny confingancy has nol baen safishied or waived, such conlingency shall be deemed salisfied.

(&) Seller's Time to Respond. |f Buyer daes timely notify Seller (within the stated time perods) in wiing of Buyer's Tite Objections andlor
Buyer's Properly and Records Objections, Seller has five (5] business days bioe receipl of said nofice o eilher: (a) agree in wriling b coret
Buyer's Tille Objections, andfor Buyer's Propery and Records Objections, at Sellers expense, on ar bafore Closing; or (b) refuse I
camact sorma of &l of Buyer's Tle Objecions, andlor Buyer's Property and Records Otjactions, Failise by Saller to raspand in wriling wethin
the stated time period shal consitute a efusal lo correct &l abjeclions af Buyer,

i Buyer's Time to Respond, o the evenl Sellar refuses 1o corect any or all of parmitied objeclions of Buyer, Buyer has ten (10) calandar
drys from the expiration date of the applicable contingency fo either: () waive Buyer's objections and proceed fo Clazing hereunder, or (i)
terminate fhis Conbrac!, whereupen all Eamest Money and interast theraon shall be prompdy nelumed o Buyer.

(g Extension of Closing Date. If Buyers or Selars fima to espond extends beyond the dale set for Closing, the Closing shall ba
aulomatically exierded ta the date by which the respanse musl be receivad by the athar pariy.

{h) Buyer's Due Diligence Period. The pariod fram te Efective Oate until the end of the longest conlingency period described shove 5
refarred fo in this Cantradd as the “Buyar's Due Diligence Perod”.

B, SELLER'S COVEMANTS, REPRESENTATIONS AND WARRANTIES.

Galer covenants, represents and waments f0 Buyer as follows [Sellers Covanants, Reprasentations and Waranties®) which covenanls,
represenations and warranties shall ie considensd mada as of the Effeciiva Dee and again as of Closing excepl to e exdenl thal Seller oblains
knowledge or nolice afler the dabe Seller executes this Confract of any tacl or facls which would make any covenanl, representalion of wamanty
unlrue or miskeeding in any maleral raspect and discloses such fact or facls b Buyer in wiling prior b Closing, in which cese Buyer shal nal bo
obligated o cloea hereundar:

(&) From the Effective Dale until Closing, Seler shall nol exacule any leases or contracts affecting the Properdy which shall be binding on the Praperty
ar Buyar afler Closing withoul the: prier wiitten consend of Buyer; (b} From the Efective Dale unfil Glosing, Seler shall mainlain the Property in the
same condition existing &5 of the Effective Dale; ominary wear and tear and casuaty excepied and shal be broom clean with all parsonal property
renavied upon closing.  Seller shall pay on & limaly besis ell bils and discharge &l of Saller's obligalions ansing from ownership, operation,
rranagement, repair and maniarance of fhe Praparty as paymants bacomea due; (c) Seller is the owner in fee simple of the Property; (i) Seller has
e authority and capacily to enter inlo and perdam this Coalrack, and the person who exscubes Sis Condract on behall of Seller represents
and waranés such person has bean authanzed Lo do 2o; (2) Seller & nol bankrupl or ineohenl; (g) There shall ba no tenancias or ccoupancies
affecling the Propedy as of Closing: (W As of Clsing fhere shall be no sendce, supply, mainlenance aor management condracls or
agreameants affecing the Proparty which wil be binding on the Propery or Buyer afler Closing except a5 disdosad by Selier fo Buyer in wriling;
{1) Thare are, and as of Clasing Mere shal be, no raconded ar unrecorded contracts andior aplions fo which Seller is a party partaining fo or effecling
fitle 1o or e saie of he Property, o any part thereoi, () To Be besl of Seler's knowlecge withou independenl inguity or invastigalion, and
axcepl a3 disclosed b Buyer in wiiling, there ara and have been no hezardous or bovic substences or matedals, including without limitation, i,
PCH's, urea formaklehyda fosm insuleion, esbesios or undanground slorege tanks of any kind, as thesa terms are used inoany applicable
federal, slate anddor local environmental laws, which ragulate such subslances or malerials or tanks, brought or placed on the Propesty; and
(k) Sedler shall defiver possassan of fhe propesty as of Glosing,

Seller's Covenants, Represantationg and Warranlies and Saller's Babibly for breach (hareof shall aot sirdve Closing and shall be merged
i 1he deed given at Closing.
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The 5t. Louis Association of Realtors ® zwes, COMMERCIAL DIVISION
Counsel approved this farm for the exciusive use by ils members,
This is a legaly binding conlact, i i recommended thal you seek legal aduice o make certain you fully undersiand your rights and obligalions,

10. BUYER'S COVENANTS, REPRESENTATIONS AND WARRANTIES.

Buyer covenans, represends and waranls fo Seler as follows ("Buyer's Covenants, Representalions and Warrastias®) which covenans,
representations and warranlies shal be considered made as of the Etfectiva Dabe and again as of Closing excapd 1o the extent that Buyar obéains.
knawiedge or nolice after the date Buyer executes this Conract of any tact or facks which would make any cowenand, representation or warenly
unirue or msleading in amy matenal respact and disclosas such fact or facts 1o Salier in witing peicr 1o Closing in which case Seler shall not be
obigated o dase hereunder:

[8) Except az specificaly sel forth In Sellers Covenants, Representations and Warrandies, Buyer is relying on ils own invesligation and
Inspection of the Proparty, Tilke Report, Surviy, Buyer's Property and Reconds Inspeclion or any olher pammitted contingancies, all o the extert
camiscted by Buyer in Buyer's judgmend, and Buyer vl fake e o the Properly in ils AS 1S, WHERE |5 condifion based salely on such
imesfigafion and inspection,  Buyer achnowledges and egrees (hal Seller and is representalivels) have not made any warranly or
represantalion, exprass or impliad, wrillen o oral concaming the Properly excepl e= set forth in Seller's Covenanls, Raprasentafions and
‘Wairanties; (b) Buyer has the authorty and capacily to enfer info and parform fhis Conlrect, and e person who executes this Confract an
behall o Buyer represents and warands thal such person has been authorized bo do so; (c) Buyer & not bankrupt of insslvent, and (d) Buyar
shall neither encumber nor cause any bens to be created against the Propary In amy way, nor recond (his Conlracl or & memerandum hereal,
pricr b Closing.

Buyer's Cavenends, Reprasentations ard Warranties and Buyer's ahility for breach thareed shall surdve Clesing and shall nat be menged Into
any deed or other docurnant given & Closing.

11, REMEDIES UPON DEFAULT.

IF gither party defaulls in the pedamance of any obligation of this Contract, the parly chaiming a dafawt shal natify e other party in wriling of the
nalure of the defeull, In the event of Migetion (including mediationfarsitration, Il applicable) belween the paries, fe prevaling party shall
recover, in addifion o damages or equitsbda reded, the cost of ltigalion including reasoneble atlomey's fees. This provision shall survive Closing,

(&) I Buyer defaulls, Seler may eilher accepl the Eames! Money and infarest thereon as liguidabed damages and release Buyer from the
Condract (in lizu of making any ciaim in cawd), or Seller may pursue any remady at kaw or in equity.

{b) I Saller defaulls, Buyer may either release Seler from Habily upon Saellers release of the Eamest Maney (incisding interest) and
resmburgement to Buyer for 8l dieect cosls and expenses, as specified in Buyers nolice of defaull (i leu of making any claim in cour), or Buyer
may pursue any remedy at law or in equity, including enforcement of sale.

12, LOSS; CONDEMNATIORN. Kisk of Inss ro impenvemesis om the Property ehall be boere by Seller umtil Closig, Sl aproes do muctsn Seller's curenit fise gend
wximded conerape inmasance ({f g o the Property ot Clealng. 11 telinee Ckising all or sny part of she Froperty s desinoyed or maredally dssrged, them Selor shall
prcapily provide witien Noasce wo Buyer of any sech evess. 1n light of Boyers sured L i o demoksh the iy # an the Peoperty afier Closing, =0 such
avant chall entithe Bupir b cestingd ée othersise it tae Contoer snd Bups thall secain affamssindy ohbgared to proced with the wsacson, Inthe evam the
cnst of elearkag the dumaged improvemenes from the Property after Closing shall ewceed the projecosd demaliion costs wiech woabkd athereive be borne: by Baper, Buyer
el proiiee i e el o Clodsg apaimn the Puschose Frice odhervise papble Letg Basyer al Clising o s mnount ol #5 the amount off such exseess [bid oot in sy gveni in
an amount ro esceed the mmomnt of insnmnce prooecds sciually seceived by Seller]. Seller shall have no obligstian 1o repair ot ressarn: the innprovenenss on ke Proqeay
and Seler shall be entided 9 ntain all vech inmasmee preccsds olher dhas the credit, i any, i be poid w0 Brpes at Closing p 10 the poscedi

1, befoee Closiop, all o any past of the Properiy is taken by eminent domain, or if o condemnagon proceeding bas been fled o i Mrm:llmnﬂ the Properny ue sy
gort therenk, then Sallee chall prrampily provide wmtien Matics to ayer of any such e, rogether with mopies of any Wit onmomEtan b and fom the
eondanning bty Bupes may then eithon (T} proceed with the massscion and be estided 1o condemraton papments aid swsnls, if sny, payable o Seler sclating o
any coadarestion loes cassed i the Property 3 2 et af 2 diminetion of e apgregaie sise of e real e consibsng pan of the Propersy feoclmive of any
diminution in value pemining 1o the Ioes of eny improvements duereon, all of which shall be payable 1o Sellerd, in which cass the amount of sy such payments thereiofon
made 1o Seller in pespecs of such ooal cxiage ko (ot netin ceapect af B ol improemmsents] shall be & credic agaims tie Pordsese Price ofiecstse foopable by Boper at
Clnsing, and Seller shall assgn v Teeyer af sach remaining divisos asd oighis w or wsing ow of oy soch whing, incuding e nght % condoc any Trigation with sespeo
gharin; ar () roicmd the Camtrect, and ||‘|l.'ll.'h' nedease all |.|u:|ln [ens Doctbir Enlulity harenndir, in which case tha Bamogt Homr shadl be eeiazad PBuyer. Buyer shall
e wertien Blotice of Bapee's eloetion 1o Selle within 10 days afier Buper has veceived weitien Botice of soth cid ermmation pruceedng and Closing will be eaended
aconrdingly, # receined pu: ek diglvomaiion i waf rrasfied by Baner wolr thaw 10 dgpe i fr the abvle rebondolvd flor Clesingl, Siellier shall won senle wny dadm sepgandng 2 saking of any
prt ool the Propomy by dicamain or Coiwd inn pros oo the Closing for earlier iermination of this Coatsaci) witkout e prios weittm appooval of Bupes, which
spproval hall not by unarpenably wathhekl, conditiunal er debiped. Falure by Buyar 40 so satify Seler ghall comGwie an dection s sedind this Contract, & rescission
hervinder does not constinge 2 definll by Seller The provisions of this Section shall survive Closing,
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This & & kegaly binding conacl, it s ecommended thal you setk legal advice to maka certaln you lully understand your rights and obligations.

13. NOTICES.

Any end all nolices required or permitied heseunder shall be in wiiling and shall be deemed given upon receip! and shal be deliversd by: ()
persanal defivery, (i) United States registered or cerfified mail, retumn receipl requested; o (iil) overight commercial package courer of leal
delivery sepdce, or (iv) facsimile transmission, in all events prepaid and acdressed:

In the case of Sellar to (A fention):

Company.
htalling Addeess:
Ernaail Address:

Fax Number.

With copy bo (AHenSan)

Campany Mame:
Iailing Address:

Email Address:
Fao: Numbar;

In the: case of Buyer to (Atlantbon):

Company Name:
Weding Addrass:

Email Addnass:
Fax Mumber:

With copy 1o (Allenlion):
Compeny Hame;
Mailing Address:

Email Address:
Fax Mumber:

Ms. Elizabeth Allen, Senior Warden

Grace Episcopal Church

514 East Argonne Drive
Kirkwood, Missouri 63122
|Jizu:a| len@@gmail.com

Mr. Harold R, Burroughs

Bryan Cave

One Metropolitan Sqguane

211 Narlh Broadway, Sle. 3600
St. Loufs, Missour 63102-2750
hrourroughsibryancave. com

d14-259-2020

e e

ayor Laurance M. Howe

City of Warson Woods

10015 Manchester Road
Warson Woods, Missour 63122
lhowe@warsonwoods.com

314-965-3102

Mr. Paul V., Rost

Cunningham, Yogel & Rost PC

333 8, Kirkwood Road
St. Louis, Missouri 83122
paul@municipalfirm.com

314-445-0801

Each party shall have the right to change its faragoing address by wrillen notice 1o the olher party.

14, ASSIGNABILITY OF CONTRACT.

Buyer shell have the righl Lo assign its Aights under tis Conlract provided that Saller consents to such assipnment, which consent shall nat be
unreasanably wilhhald or delayed. Upon Buyer's assignment of this Confract, such assignee shall be deemed subsSiluled, for the named Buyer,
Fmsuum aggignea shall be deemed 1o have azsumed Buyer's obligations hereunder, withoul any ralsass of Buyer unlass Seller releases Buyer
n wrlting.

15 TIME 15 OF THE ESSENCE,
Time iz of the essence in the peroemanca of the obligations of the parlies under this Contract,
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16. BINDING EFFECT.
Thig Confrac! shall ba binding on and for the banefl of the parties and helr respectva hairs, personal rapresentatives, executors, administralors,
successnrs and assigns.

17, GOVERNING LAW,
This Contract shall ba considerad & Contractfor the sele of real property and shall be corstrued in accordance will the laws of the Steie where

{he propery is located

18. ENTIRE AGREEMENT.

This Canlract and any riders, addznda and exhibits sttached hereto constitile the entire agreemant batwean the parlies hereto and (here are no
ather understandings, writlen or oral, relating lo the subject matter hareod, This Caniract may nol be changed, modified or amended, in whale or
in part, excapl in witing signed by bolh Buyer and Seller,

19, CONSTRUCTION,
Words and phrases shall be construed as in the singular or plural number, and as masculing, femining er neuter in pender, acconding ko fhe
conlaxt.

200 SATURDAYS, SUNDAYS AND HOLIDAYS.
IFaryy diate for the ocourmence of an evenl o 20t under this Contract falls an a Salunday, Sunday or legal holiday in the State where the property
is Incated, than the fime far the cocumance of such event or sct shall be sxlended Lo the ned succeeding business day.

21. EFFECTIVE DATE,

The "Effiective Date” of thiz Contract i the dale of the last of Buyer or Selar fo execule this Conlract as an accepled Conlract, Facsimile
Irahganizsion of the Gonlracl and Riders shall conslitute one acceplable methed to provide natics of acceptance (“Eflective Dale”) between Buyer
and Seller, and each agree to deliver execuled originals of Conlracts and Riders promplly thereaftar,

22, LIKE-KIND EXCHANGE. A qualified like-kind exchange requires adherence Lo specific nies and requlations as sel forth by the
Imefnal Revene Service, Seller and Buyer are advised to abtain appropriate lagal and ax advice to implement any such exchange.
CHECK APPLICABLE BOX

D Buyer. Sefler acknowladges that Buyer is contracling ko acuire the Property in contemplation of complating a like-kind exchange of
cedaln olher property previously ovned by Buyer in & manner which wil qualfy as a like-kind exchange pursusnt to Section 1031 of the: Intemal
Revenue Code, I Ihis regard, Seller agrees |0 cooperale reasonably wilh Buyer 50 &5 |0 stnselure the iransaclion in & manner which wil quaily
as a like-kind exchange under Seclion 10231; provided, however, that (i) Selier shall in no event be requirsd to incur any costs ar expenses with
respect to such cooperation; (i) Buyer shall fully indermnify and hold hermiess Saller from al losses, costs, axpenses and lishilties incurad as a
result of such coopsration; (il Ssller makes no warranty o reprasenialion whatsoaver with raspact fo the qualification of the transaction for like-
kind exchange trestment under Secton 1031; and (i) Saller shall have no responsibility, cbfigation ar lisbilly wif respect to the tax
consagquences of he ransaction b Buyer,

D Selles. Seller has pdvised Buyer of Seliers intenlion 1o seex 1o eflecl a non-simuitaneous fke-kind exchangs pursiant fo Sectian
1031 of the Internal Revenue Code In connection with the conveyance of the Propery. I this regard, prior to The transler of the Propery to
Buyer, Seller inlends: to comvey the Propery to @ neutral thied parly (an *‘Exchangs Facilaior) subject fo the lerms of this Coniract  The
Exchange Facilitalor will assume and bl the contractuel obigalions of Seller contained herein and the Property shall be sransterred by the
Exchenge Facilator to Buyer pursuant to the lerms of this Conlract al the ime and in the manner set forh herein. Buyer agrees Lo cooparate
reasaniably with Seller with respect to such exchange, provided, however ([} Buyer shal in no evenl be required to incur any costs ar EXPENSES in
this transaction as a resull of or connacted with e stiructing of this fransacfion as a like-kind exchangs under Saction 1031 of the Interngl
Revenue Code; (i) Seler shall fully indemnify and hold Buyer harmiess fom all loss, cosl, expensas and igbililies incuriad as 3 resull of Buyer's
cooperation in sirectuing this iransaston as a ike-kind exchange; (8) Buyer mekes no wamanty or representalion whelsoever with respect o e
qualificetion of the Irsnsaction for like-kind exchenge treatment under Section 1031; and {iv) Buyer shall have no respansibilty, obligation or
liabiliky with respect to the tax consequences of the fransaction o Saller,
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TITLE INSURANCE (Per em 7, Closing Costs & Prarations)
Buyer or E Seller (salecl ane) agrees ko pay for the tile insurance premium for the Caner's Peficy for Tille Insurence, Regarndless
wha pays for e Cwner's Policy of Tille Insurance, Buyer shall pay for any tife policy endorsements thereto including but not limited to &

Lender's Falicy of Tille Insurance {if any).

24, RIDERS or SPECIAL TERMS & CONDITIONS
The falkewing riders or s are alached hereto and incomparated herein ag par of this Conlract

{__} Estoppel Rider, Mediation/Arbitration
1} Buyer o provide Seller 10 deye prior willen notice of the eslablishment of a clesing date.

#} Diocesan Approval | This contract Is confingent upan receipl of appraval from the Diocess (witten approval of tha Bishop with the advice and
consent of Standing Cammilies) far the sake of tha Properly. This continpancy will be desmed satisfied or wahed thiry (30) days afles fie Effactive
Diate unless Sabar noliing Buyar in wriling Lhat i hes nol salislied tis conlingency,

3] Cption te Taminale aver Due Diligence:
A. Seller doas hersty grant to Buyer o ninely (90] day right ("Terminatian Right™} from the Effective Dobe, far Buyer to conduct dus diligence io

delarming the suilabiity of tha Progamty for Buyers infended uss, during which Buyer may do any or all of the fallewing :
i) Canduel, a1 Buyer's sole axporse whalever due diligenca, inspactione, exeminalions, surveys and lesting, if any, Buyer

deems appraprate ko evalusle fhe sullabllily of tha Propedy. This may inckide bul is nol lisiled b, anginearing, efvirarnmenbsl concems,
avalabliity of ullities, end soll siudias, ko the sols end complete satisfacion of the Buyar (henein calleclivaly relered to as *Buyer's Dus Diigence
Goningency™) as evidencad by Ihe passage of an crdinance or resaluion by te Board of Aldenman of Buyer (ihe Cily of Warsen Woads, Misaouri)
appioving e resuls of Buyers dua diigence, aulhorzing Buyer to close the Buyer's Due Diligence Period, aparoving any financing necessary for
the paiamance of Buyer's purchase ohligation hereunder, and astablighing the Closing Date (Boand Approval”). Board Approval shel ba
deamed lo be pad of Buyer's Dua Diigence Cardingency;

ii) Seek to amend this Agrasment io eddress any concems wilh tha Property, or

1} Terminate this Agreement without penally,

B. If Buyer docides ta exeralse Buyers right to terminate this Agreamant, Buysr must give nofloa of the same o Seller prior o

the expiralicn of tha Terminalion Righl. ¥ Buyer fals ko give guch natice imety, the Terminstion Righ shall aulometically explre and shall no
lofiger b @ part of this Agreament , end Buyor shall ba doomed fo heva accapled the Propesty “ae-la." Buyer may also walve in weiling (he
Taminalion Right and such walver will sarve as Buyer's imevocalile noBoe to procesd with tha purchase heesin, with Clasing o 1ske placs within

Ihisty (30) days of defvery of sald walver o Seller .
., Buyer will deposil an scditionol $10,000 in Eamest Money with Ezcrow Agent within thres {3} business days of Buyer's

writlen walver or nulamalie expiration of tha Temination Right,
D. This sechion supplaments the provigions of [his Agreemanl regerding Due Diigance and barmination; 1o the exient in confiict, hesa Speclel

Tarms and Cardilions shall suparsede the slandard provigions of Ihis Agreamenl.
4) Buyer ard Seller acinowiedge bal MA| DESCO (Allen Klippel] is the agand of lhe Seller and thal Buyor s represented by the City Alomey
Tpor-ani-Gekarachrpwintge-lhat

Upan conlract exscuton, Buyer bereby permanenily reloases Seler from the: “Right of First Refusel” as canlained In the Purchase Agraemant
daled Febuary 21, 3012 batweon St Mptthew Protastant Episcapal Church ard the City of Warson Woads far the subject peoperly, 1551 Beanall

furg,, Warsan Woods, MO,

The faregoing raleass of Buyer's fights in reapect of the Right of First Rafusal shall survive barminatian of this Conlract for any reason whatsoever
Al Buryar hareby agrees Lo execute and deliver ary nolice, conlimmalion of alher evidence of Guch release upan he request of Seiler,

Tha faragaing release shall no longer ba affeclive in (he svenl Seller fils 1o obisin the approval from the Episcapal Church in ihe Discese of
mis=aur ms conlemplated by Sedian 1 of the Rider lo ihis Canéracl or the dlons eonbemplatod by this Coniract fail to close salely as a resulf

al & defaull by the Seller haraunder,
In erchange for and & & cond tion precedentto the foregoing release of Buyer's rights in respectto the Right of First Refusel, Selier shall pay

Buyer $15,000,
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25. AGENCY DISCLOSURE AND BROKERAGE COMMISSION,
Buyer and Sefler by signalure ko this Commercial Sale Conlract acknowledge and consent to tha repressntations and payment of commission(s)
of lea(s) disclosed heren,

See 4), Paragraph 24, Special Terms & Conditions

Broker(s) and affiialed licenseais) dulies and responsibillies are govarned by the selection below (check appropriste categary);

SELLER'S BROKER and AgentiLicensee(s)

BUYER'S BROKER and Agent/Licenses(s)

] SELLER WOT REPRESENTED [ ] BUYER NOT REPRESENTED
[I'4 Sefers Limited Agent ("4 Buyer's Limited Agent
{ Sub-Agent ! Sub-Agent
{ Disclozed Dual Agent Disciosed Dual Agent
{ Designated Agant Designated Agant
[ Transaction Brcker Transaction Broker

Disclosure, Buyer and Seller confirm fat disclosure of the licensee's relationship was made no later than the first showing of the property,
(spen fired contacl, or immediately upon the occurmence of & change bo the relalionship. Buyer and seliar acknowledge that they have receivad
and read fhe Missouri Resl Estale Commission Broker Diselosure Form,

Mo Other Brokers. Buyer and Seller warrant and represent thal no Broker or olher person ofher fhan Broker or Broken(s) named herein are
entilled 1o a commission or fee, finder's fee or ofher compensation in connection with this Commercial Sale Contracl, and Buyer andior Saller
shal indemnify and hold harmless the ather parly from any and &ll claims, §abilfies, losses, damages, cosks and expenses arising fram (he claim
of any ofher Broker, finder or olher person for such compensation arising by, under or through the indemnilying party.

Commission Payable to Brokers Upon Default. (1) Upon Seller's failure o dose due to Seller's defaull, Seller shall immediabely pay in full the
commissions or fee due Broker(s) by Seller, a8 set forth above. (2) Lipon Buyer's failure fo ciose due o Buyer's defaull, the Escrow Agenl is
authorized io redease one-hall (1/2) of the Eameas! Money and inferest thereon 1o the Broken(g), nol fo exceed the total commissions or fee dua
as sef forlh above, with the remaining bafance relessed fo Seller. (3) Upon Buyer's faillure to close due Lo Buyer's defaull, Buyer shall
immadiately pay in full the commessions or fee due Buyer's Broker, a5 sef forth above {or by separate willen Agreamant).

Principal Status, D Galler nnuﬁorD Biryer b5 a raal aslale licensee and 6 acling as a pincipal party in this Gonlrect

By signature below, the licensees confirm making disclosure of the brokerage relationship to the appropriate parties.

Seller's Broker: (niA | DESCO
Seller's Broker's Agent Licensee | Allen.P. Klippel Jr.

Signature of Licensee;
W W

Buyer's Broker: |N/A

Buyer's Broker's Agent Licensee
Signature of Licensee: s
Seller’s Initial & Date Page 11 of 12 Pages B 5 Injtial & Doate
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OFFER BY BUYER.
Buyer Executes Offer: | (Date) March 12, 2016 (Tima)
Buyer's Execuled Oﬂar'l'_? Be Accepled By: | (Date) April 13, 2015 {Time) 5:00 PM (CST)
£ oy
BUYER: F s
Signature:
Title: [Mayof, City of Warson Woods
Print Full Name: (Laurance M. Howe
Tax ldentification Number(s): [43-6014970
ACCEPTANCE OR COUNTER-OFFER BY SELLER.
Selfer ACTEptsOffer: | (Date) | (mime) [
m 4 i ——r=
Seller Executes 19 Counter-Offer: | (Date) Time) 74 41s
Seller's 19 Counter-Offer To Be Accepted By: | (Date) (Time) $iq ﬂi
SELLER: .
Signature: fz@m AL
Title: -:Z_Qr&&ﬂ_.-d‘ P A T
Print Full Name: | £ /. > &
Tax ldentification Number(s); <2055 33D
ACCEPTANCE OR COUNTER-OFFER BY BUYER.
Buyer Accepts 1 Counter-Offer: | (Date) | (Time)
ot ]
Buyer Execules 2 Counter-Offer: | (Date) 5727 15 (Time) /s
Buyer’s Execuled 2+ Counter-Offer To Be Accepted By: | (Date) #-/&- / & (Time) 5 B
J
BUYER: _
Signalure: f %M

ACCEPTANCE OR COUNTER-OFFER BY SE

L™

LLER

Seller Aoéepisznﬂcoum-cﬂm: | [mu!?jg_a{;_'. $ __J (Time) / ~ S f;,,.T—l
R °

Seller Executes 3 Counter-Oiffer:
Seller's Executed 3 Cownter-Offer To Be Accepted By:

SELLER: | -~ .
Signature: ('AW /ﬁl L ~—,
& Septiot ardlp )
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