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... 

Notice of Entry of Appearance DHS 
FormG~28 

OMBNo. 1615-0105 
Expires 03/31/2018 

as Attorney or Accredited Representative 

Department of Homeland Security 

Part 1. lnformationAbout Attorney or 
Accredited Representative 

1. USC IS ELlS Account Number (if any) 

.-j ~ I 

Name and Address of Attorm!y or Accredited 
Representative · 

2.a. Family Name 
!LUNDY (Last Name) 

2.b. Given Name 
(First Name) 

2.c. Middle Name 

3.a. Street Number 
11601 MARKET STREET · and Name 

3.b. Apt. 0 Ste. [g] Fir. 0 !2600 

3.c. City or Town I PHILADELPHIA 

3.d. State~ 3.e. ZIP Code 

3.f. Province 

3.g. Postal Code 

3.h. Country 

jusA 

4. Daytime Telephone Number 

12158258600 

5. Fax Number 

12158258699 

6. E-Mail Address (if any) 

loLUNDY@KLASKOLAW.COM 

7 • Mobile Telephone Number (if any) 

Form G-28 03/04/15 N 

Part 2. Notice of Appearance as Attorney or 
Accredited .Representative 

This appearance relates to immigration matters before 
(Select only one box): 

l.a. lgj USCIS 

l.b. List the form numbers 

jr-924 

2.a. D ICE 

2.b. List the specific matter in which appearance is entered 

3.a. 0 CBP 

3.b. List the specific matter in which appearance is entered 

I enter my appearance as attorney or accredited representative at 
the request of: 

4. Select only one box: 

!B) Applicant D Petitioner 0 Requestor 

0 Respondent (ICE, CBP) 

Information About Applicant, P~titloner, 
Requestor, pr Respondent 

S.a. Family Name j Sweeney 

(Last Name) ~-==========~ 
S.b. Gi~en Name 1 Sheila 

(F~rst Name) ~· ===========:; 
S.c. Middle N arne 

~----------------~--~ 
6. Name of Company or Organization (if applicable) 

!Gateway to the Midwest Invest 

Page 1 of4 

2 



Part 2 .. Notice of AppeJ:lrance as Attorney or 
Accredited Representative (contir{ued) 

lnforma{ion AboutApplicant, J'.etitioner, 
Requestor, or Respondent (continued) 

7. USCIS ELlS Account Number (if any) 

~~~ ~~~~~~~~ 
8. Alien Registration Number (A-Number) or Receipt Number 

9. Daytime Telephone Number 

10. Mobile Telephone Number (if any) 

11. E-Mail Address (if any) 

llfailing Ad4ress of Applicant, Petitioner, 
Requestor, or Respondent 

NOTE: Provide the mailing address of the applicant, petitioner, 
requestor, or respondent. If the applicant, petitioner, requestor, 
or respondent bas used a safe mailing address on the application, 
petition, or request being filed with this Form G-28, provide it in 
these spaces. 

12.a. StreetNumber 17733 Forsyth Blvd 
andName . 

12.b. Apt. 0 Ste. ~ Flr. D !1-2_2 o_o ____ ----~ 

12.c. City or Town 

12.d. State ~ 12.e. ZIP Code IL_6_3_1 o_s ____ ___, 

12.f. Province 

12.g. Postal Code 

12.h. Country 

jusA 

Fonn G-28 03/04/15 N 

J:lart 3. Ji:ligibilit)' Infonn~tionfor Attorney or 
Accredited Representative 

Select all applicable items. 

l.a. 181 I am an attorney eligible to practice law in, and a 
member in good standing of, the bar of the highest 
courts of the following states, possessions, territories, 
commonwealths, or the District of Columbia. (If you 
need additional space, use Part 6.) 

Licensing Authority 

INEW YORK 

l.b. Bar Number (if applicable) 

14479747 

l.c. Name of Law Finn 

IKLASKO IMMIGRATION LAW PARTNER 

l.d. 1 (choose one) 181 am not 0 am 

subject to any order of any court or administrative agency 
disbarring, suspending, enjoining, restraining, or otherwise 
restricting me in the practice of law. If you are subject to 
any orders, explain in the space below. (If you need 
additional space, use Port 6.) 

2.a. 0 I am an accredited representative of the following 
qualified nonprofit religious, charitable, social 
service, or similar organization established in the 
United States, so recognized by the Department of 
Justice, Board oflmmigration Appeals, in accordance 
with 8 CFR 292.2. Provide the name of the 
organization and the expiration date of accreditation. 

2.b. Name of Recognized Organization 

2.c. Date accreditation expires 

(mmlddlyyyy) ~ 
1..-.--------i 

Page 2 of4 
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Part 3. Eligibility Information for Attorney or 
Accredited Representative (continued) 

3. 0 I am associated with 

the attorney or accredited representative of record 
who previously filed Form G-28 in this case, and my 
appearance as an attorney or accredited representative 
is at his or her request. 

NOTE: If you select this item, also complete Item 
Numbers l.a.- l.b. or Item Numbers 2.a.- 2.c. in 
Part 3. (whichever is appropriate). 

4.a. 0 I am a law student or law graduate working under the 
direct supervision of the attorney or accredited 
representative of record on this form in accordance 
with the requirements in 8 CFR 292.1(a)(2)(iv). 

4.b. Name of Law Student or Law Graduate 

Part 4. Applicant, Petitioner, Requestor, or 
Respondent (:onsent to Representation, Contact 
Information, and Signature 

Consent to RepresentatiOIJ and Release (Jj Information 

1. I have requested the representation of and consented to 
being represented by the attorney or accredited 
representative named in Part 1. of this form. According 
to the Privacy Act of 1974 and DHS policy, I also consent 
to the disclosure to the named attorney or accredited 
representative of any record pertaining to me that appears 
in any system of records ofUSCIS, ICE or CBP. 

When you (the applicant, petitioner, requestor, or 
respondent) are represented, DHS will send notices to both 
you and your attorney or accredited representative either 
through mail or electronic delivery. 

DHS will also send the Form 1-94, Arrival Departure 
Record, to you unless you select Item Number 2.a. in 
Part 4. All secure identity documents and Travel 
Documents will be sent to you (the applicant, petitioner, 
requestor, or respondent) unless you ask us to send those 
documents to your attorney of record or accredited 
representative. 

Form G-28 03/04/15 N 

If you do not want to receive original notices or secure 
identity documents directly, but would rather have such 
notices and documents sent to your attorney of record or 
accredited representative, please select all applicable 
boxes below: 

2.a [8] I request DHS send any notice (including Form I-94) 
on an application, petition, or request to the business 
address of my attorney of record or accredited 
representative as listed in this form. I understand that 
I may change this election at any future date through 
written notice to DHS. 

2.b. [8] I request that DHS send any secure identity 
document, such as a Permanent Resident Card, 
Employment Authorization Document, or Travel 
Document, that I am approved to receive and 
authorized to possess, to the business address of my 
attorney of record or accredited representative as 
listed in this form. I consent to having my secure 
identity document sent to my attorney of record or 
accredited representative and understand that I may 
request, at any future date and through written notice 
to DHS, that DHS send any secure identity document 
to me directly. 

3.a. Signature of Applicant, Petitioner, Requestor, or 
Re nt 

3.b. Date of Signature 

Part 5! · Signature of Attorney or Accredited · 
Representative 

I have read and understand the regulations and conditions 
contained in 8 CFR 103.2 and 292 governing appearances and 
representation before the Department of Homeland Security. 
I declare under penalty of perjury under the laws of the United 
States that the information I have provided on this form is true 
and correct. 

1. 

.............. 
2. Signature of Law Student or Law Graduate 

3. Date of Signature {mmlddlyyyy)~ 

Page 3 of4 
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jPart 6. Additional Information 

Use the space below to provide additional information 
pertaining to Part 3., Item Numbers l.a. -l.d. 

Item 6: The full name of the Company is 

Gateway to the Midwest Investment Center, 

Inc. 

Fonn G-28 03/04/15 N Page 4 of4 
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Part 3. Information About the Regional Center (Continued) 

B. Name of Managing Company/Agency: N/A 

Street Address!P.O. Box: 

City: State: 1 Zip Code: 

Web site address: Fax Number (include area eode): Telephone Number (include area eode): 

C. Name of Other Agent: 

Street Address!P.O. Box: 

City: State: l Zip Code: 

Web site address: Fax Number (include area code): frelephone Number (include area code): 

D. Continuation, if needed, to provide information for additional management companies/agencies, regional center principals, agents, 
individuals or entities who are or will be involved in the management, oversight, and administration of the regional center.) 

Please refer to Exhibit 4: Letter of ~lever. ~LeJgeL, Executive of Saint Louis County, 
advising of the management r'h~n~A for the to the Midwest Investment Center, Inc. 
(August 12, 2015. 

Form 1-924 03118/15 Y Page 2 
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Part 3. Information About the Regional Center (Continued) 

Note: If extra space is needed to complete any item, attach a continuation sheet, indicate the item number, and provide the response. 

la. Describe the structure, ownership and control of the regional center entity. 

No change from previously approved application. 

b. Date the Regional Center was established(mm/dd/yyyy): 

c. Organization Structure for the Regional Center: 

D 1. Agency of a U.S. State or Territory (identifY) ----------------------------------------------------
[8] 2. Corporation 

0 3. Partnership (including Limited Partnership) 

0 4. Limited Liability Company (LLC) 

D 5. Other (Explain) -----------------------------

2. Has this regional center's designation ever been formally terminated by USCIS, or has the regional center ever filed a Form 1-924 
or regional center proposal or amendment that was denied? 

[8] No D Yes- Attach a copy of the adverse decision, with an explanation, the date of decision, and case number, if any. 

3. Describe the geographic area of the regional center. Note: This area must be contiguous. Provide a map of the geographic area. 

No change from previously approved application. 

4. Describe the regional center's administration, oversight, and management functions that are or will be in place to monitor all EB-5 
capital investment activities and the allocation of the resulting jobs created or maintained under the sponsorship of the regional 
center. 

No change from previously approved application. 

Forml-924 03/18/15 Y Page3 
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Part 3. Information About the Regional Center (Continued) 

5. Describe the past, current, and future promotional activities for the regional center. Include a description of the budget for this 
activity, along with evidence of the funds committed to the regional center for promotional activities. Submit a plan of operation 
for the regional center that addresses how EB-5 investors will be recruited, the methods by which the capital investment 
opportunities will be offered to the investors, and how they will subscribe or commit to the investment interest. 

No change from previously approved application. 

6. Describe whether and how the regional center is engaged in supporting a due diligence screening of its alien investor's lawful 
source of capital and the alien investor's ability to fully invest the requisite amount of capital. Also, describe the regional center's 
prospective plans in this regard if they differ from past practice. 

No change from previously approved application. 

7. IdentifY each industry that has or will be the focus ofEB-5 capital investments sponsored through the regional center. 

Industry Category Title: 

NAICS Code for the Industry Category: 

2 3 6 2 

Industry Category Title: 

NAICS Code for the Industry Category: 

Industry Category Title: 

NAICS Code for the Industry Category: 

Is the Form 1-924 application supported by an economic analysis and 
underlying business plan for the determination of prospective EB-5 
job creation through EB-5 investments in this industry category? 

D No - Attach an explanation 

[g] Yes 

Is the Form 1-924 application supported by an economic analysis and 
underlying business plan for the determination of prospective EB-5 
job creation through EB-5 investments in this industry category? 

D No - Attach an explanation 

DYes 

Is the Form I-924 application supported by an economic analysis and 
underlying business plan for the determination of prospective EB-5 
job creation through EB-5 investments in this industry category? 

0 No - Attach an explanation 

DYes 

Fonn I-924 03/18/15 Y Page 4 
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Part 3. Information About the Regional Center (Continued) 

Sa. Describe and document the current and/or prospective structure of ownership and control of the commercial entities in which the 
EB-5 alien investors have or will make their capital investments. 

Each EB-5 investor will make a qualifying investment of $500,000 into Missouri Theatre 
Lenders, LLC (''LLC"). The proceeds of each investor's qualifying investment will be used 
to loan $16.0 million to TLG 634 Managing Member, LLC ("Manager"). The Manager will then 
use the $16.0 million of EB-5 proceeds to make a capital contribution to TLG 634 N Grand, 
LLC ("Developer"). The Developer will use these proceeds to finance the costs of 
developing the Project. See Attached. 

b. Date commercial enterprise established, if any (mm/dd/yyyy): 05/11/2012 

c. Organization Structure for commercial enterprise: 

D 1. Corporation 

D 2. Partnership (including Limited Partnership) 

[g] 3. Limited Liability Company (LLC) 

D 4. Other (Explain) -----------------------------

d. Has or will the Regional Center or any of its principals or agents have an equity stake in the commercial enterprise? 

D No [g] Yes -Attach an explanation and documentation that outlines when and under what circumstances these remittances 
will be paid. 

e. Has or will the Regional Center or any of its principals or agents receive fees, profits, surcharges, or other like remittances 
through EB-5 capital investment activities from this commercial enterprise, beyond the minimum capital investment threshold 
required of the EB-5 alien entrepreneurs? 

D No [g] Yes - Attach an explanation and documentation that outlines when and under what circumstances these remittances 
will be paid. 

Part 4. Applicant Signature Read the information on penalties in the instructions before completing this section. If 
someone helped you prepare this petition, he or she must compete Part 5. 

I certifY, under penalty of perjury under the laws of the United States of America, that this form and the evidence submitted with it are 
all true and correct. I authorize the release of any information from my records that U.S. Citizenship and Immigration Services needs 
to determine eligibility for the benefit being sought. I also certifY that I have authority to act on behalf of the Regional Center. 

Signa~lkil{' Daytime Phone Number Date (mm/ddlyyyy) 
(Area/Country Codes) 

JU""'""'-/ ( 314) 461-5766 09/21/2015 

Printed Name of Applicant ( E-Mail Address 

Sheila Sweeney ssweeney@stlouispartnership.com 

Relationship to the Regional Center Entity (Managing Member, President, CEO, etc.) 
Interim CEO 

Fonn I-924 03/18/15 Y Page 5 
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Part 5. Signature of Person Preparing This Form, If Other Than Above (Sign Below) 

I declare that I prepared this application using information provided by someone with authority to act on behalf of the Regional 
Center, and the answers and information provided by the Regional Center. 

Attorney or Representative: In the event of a Request for Evidence (RFE), may the USCIS contact 
you by Fax or E-mail? 

Signature of Prep~ Printed Name of Preparer 

Daniel B. Lundy, Esq. 

Firm Name and Address 
Klasko Immigration Law Partners, LLP 
1601 Market Street, Suite 2600 
Philadelphia, PA 19130 

Daytime Phone Number Fax Number (Areal E-Mail Address 
(Area/Country Codes) Country Codes) 

(215) 825-8600 (215) 825-8699 dlundy@klaskolaw.corn 

0 No [8] Yes 

Date (mm/dd/yyyy) 

112r!ts----

Fonnl-924 03/18/15 Y Page6 
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Klasko ,..,migration Law Partners, LLP 
Pract1u i lmrr·.:gratlon ~Jatio",alltV 

==KLASKO 
PHILAOELl lA • NEW YORK • CHICAGO 

Immigration and Nationality Law 

September 29, 2015 

Via FedEx 

U.S. Citizenship & Immigration Services 
California Service Center 
ATTN: EB-5 Processing Unit 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

-

RE: Gateway to the Midwest Investment Center, Inc., Regional Center 
Missouri Theatre Lenders, LLC, New Commercial Enterprise 
Application to Amend Regional Center Designation (Form 1-924) 
Exemplar 1-526 Petition 

Dear Sir/Madam: 

We are the attorneys for The Gateway to the Midwest Investment Center, Inc. ("Gateway"). We 
hereby submit the attached 1-924 Application to Amend Regional Center Designation on its 
behalf. Gateway is submitting this application, in conjunction with an Exemplar I-526 Petition, 
in order to amend its designation to include an approved project, the renovation of the existing 
Missouri Theatre into the new Missouri Theatre Luxury Hotel, a full-service boutique lodging 
facility in St. Louis, Missouri (the "Project"). 

ln support of this application, please find the following attached: 

• Filing fee of $6,230; 
Form G-28; 
Form l-924; 
A detailed Index of Exhibits; 
Supporting documentation; and 
A sample 1-526 petition. 

Gateway was organized under the laws of the State of Missouri on 
September 27, 2010 for the purposes of engaging in economic development activity. 
See Exhibit 2. Gateway was designated as a USCIS approved Regional Center pursuant to 
Section 203(b )(5) of the Immigration & Nationality Act and Section 610 of the Appropriations 
Act of 1993 on March 28, 2013. See Exhibit 1. 

Pursuant to 8 CFR 204.6(m), each regional center wishing to participate in the Immigrant 
Investor Pilot Program shall submit a proposal to the Assistant Commissioner for Adjudications, 
which: 

"(i) Clearly describes how the regional center focuses on a geographical region of 
the United States, and how it will promote economic growth through increased 
export sales, improved regional productivity, job creation, and increased 
domestic capital investment; 

1601 Market Street, Suite 2600 

Philadelphia, PA 19103 
Telephone: 215.825.8600 Facsimile: 215.825.8699 

www.klasko(aw.com 
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:=enter 

(ii) Provides in verifiable detail how jobs will be created indirectly through 
increased exports; 

(iii) Provides a detailed statement regarding the amount and source of capital 
which has been committed to the regional center, as well as a description of the 
promotional efforts taken and planned by the sponsors of the regional center; 

(iv) Contains a detailed prediction regarding the manner in which the regional 
center will have a positive impact on the regional or national economy in general 
as reflected by such factors as increased household earnings, greater demand for 
business services, utilities, maintenance and repair, and construction both within 
and without the regional center; and 

(v) Is supported by economically or statistically valid forecasting tools, 
including, but not limited to, feasibility studies, analyses of foreign and domestic 
markets for the goods or services to be exported, and/or multiplier tables." 

Gateway intends to offer EB-5-compliant capital investment opportunities within the territory for 
which it was approved. The offered investments will promote economic growth in the region 
through improved regional productivity, job creation, and increased domestic capital investment, 
and will benefit both the regional and national economies. Specifically, with this application, 
Gateway seeks to amend its regional center designation to include the Project as an approved 
Regional Center project. Gateway intends to sponsor the Project under the program pursuant to a 
Project Agreement. See Exhibit 3. 

I. Geographic Area of the Regional Center 

Gateway is approved to offer EB-5 investment opportunities within a geographic territory that 
includes the City of St. Louis, Missouri and the Missouri counties of St. Louis and St. Charles. 
See Exhibit 1. As the Project is located in St. Louis, no amendment is currently sought with 
regard to the geographic territory. 

ll. Industry Focus 

Gateway was approved for the following target industry clusters: 

I. The Residential Building Construction (NAICS 2361 ); 
2. The Nonresidential Building Construction (NAICS 2362); 
3. The Furniture Merchant Wholesalers (NAICS 42321 0); and, 
4. The Traveler Accommodation (NAICS 7211 ). 

These industry clusters fall within the proposed activities of the Project, which includes the 
renovation of the existing Missouri Theatre into the new Missouri Theatre Luxury Hotel in 
St. Louis, Missouri. The inclusion of these industry clusters is supported by the attached 
comprehensive business plan and economic study. See Exhibits 5, 6. No amendment is currently 
sought with regard to the approved target industry clusters. 

12 
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III. Regional Center Structure and Operations 

Please note that Dennis G. Coleman has stepped down as Chief Executive Officer ofthe Regional 
Center. The St. Louis County Office of the Executive has appointed Sheila M. Sweeney as 
Interim Chief Executive Officer. See Exhibit 4. 

IV. Project Details 

A. Project Overview 

The Project consists of the renovation of the existing Missouri Theatre into the new Missouri 
Theatre Luxury Hotel, a full-service boutique lodging facility in St. Louis, Missouri. The 
redevelopment will comprise 139 rooms consisting of roughly 150,000 square feet of space 
across twelve floors. The Project will also include a fitness center, restaurant and lounge, business 
center, market pantry, and outdoor pool. See Exhibit 5. 

The Project site is located at 634 North Grand, St. Louis, Missouri. The Missouri Theatre was 
built in 1920 as a 4,000-seat movie and performance theater. The Theatre was originally home to 
the Missouri Rocket Girls, who later moved to New York City and became the Rockettes. After 
part of the original structure was demolished in 1959, the remaining building was used as office 
space for a time before becoming vacant. As part of the EB-5 Project, the exterior of the building, 
including the ornate white-stone fa9ade, will be restored and preserved while the interior will be 
renovated and remodeled. The ground floor will feature leased retail spaces, as well as the hotel 
lobby. The second and third floors will be developed as office space, while floors four through 
twelve contain the subject hotel, including a twelfth floor lobby and rooftop terrace. 

The room mix will include 116 standard guest rooms, 20 junior suites, 2 executive suites, and 1 
presidential suite. The meeting room space will total 3,000 to 4,000 square feet. See Exhibits 5, 
15, 16, 19. 

Development of the Project requires funds totaling $53.78 million. The EB-5 Project will be 
financed by up to $16.00 million of EB-5 capital combined with $3.08 million of developer­
contributed equity and $14.70 million in tax credit. The remaining $20.00 million will be 
provided through a commercial construction loan in a senior position. In the event that the funds 
raised from immigrant investors exceeds or falls short of the $16.00 million goal, the difference 
will be carried through to the construction loan. See Exhibits 5,12-14, 17. 

The existing Missouri Theatre was purchased in 2013 and construction will begin in February 
2016 with restoration and preservation of the exterior of the structure. Simultaneously, the 
theater's interior is scheduled to be renovated and remodeled from February 2016 to 
January2017. Build-out will take place from February 2016 through January 2017, when 
construction is completed. See Exhibit 5, 6, 18, 20. 

B. Project Investment Structure 

Each EB-5 investor will make a qualifying investment of $500,000 into Missouri Theatre 
Lenders, LLC (the "Company"). Missouri Theatre Lender Manager, LLC is the manager of the 

13 
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Company ("Manager"). 1 One hundred percent of the proceeds of each investor's qualifying 
investment will be used to fund the Company's loan of $16 million ("EB-5 Loan") to TLG 634 N 
Grand LLC ( the "Borrower"), through the Developer, TLG 634 Managing Member LLC. The 
proceeds of the EB-5 Loan will be used by Borrower to finance the costs of developing the 
Project. See Exhibits 5, 7- 10, 12, 22. 

The EB-5 Loan will accrue interest at the rate of 4.5% per annum on a non-compounded basis for 
the first five years. Interest will accrue and be payable from Borrower's surplus cash flow, not 
from funds received through the EB-5 Loan. The EB-5 Loan is payable no later than five (5) 
years from the EB-5 Loan close, subject to two (2) one year extensions to be executed by the 
Owner no later than 90 days prior to the end of the initial term, and, if applicable, the first 
renewal term (the "Maturity Date"). Exhibits 12, 22. 

The primary EB-5 Loan repayment strategy is anticipated to be the repayment of the EB-5 Loan 
either through the rental and leasing operation of the residential and retail portion of the Project 
and/or the refinancing and/or sale of the Project in whole or in part. Exhibits 12, 22. 

Notwithstanding the foregoing, following the Maturity Date, the EB-5 Loan may be repaid even 
if all EB-5 investors have not received final adjudication of their respective I-829 Petitions; 
provided, that the Manager, on behalf of the Company, will have the right to reinvest the 
remaining EB-5 capital contribution in alternate investments that qualify under the EB-5 Program 
for the purpose of preserving the EB-5 investors' "at risk" investment and eligibility for removal 
of conditional lawful permanent resident ("CLPR") status. See Exhibit 22. 

V. Economic Impact 

A. Economic Model 

8 C.F.R. § 204.6(m)(3)(v) provides that an application for regional center designation must be 
''supported by economically or statistically valid forecasting tools, including, but not limited to, 
feasibility studies, analyses of foreign and domestic markets for the goods or services to be 
exported, and/or multiplier tables." 8 C.F.R. § 204.6(m)(7)(ii) provides that: 

''To show that 10 or more jobs are actually created indirectly by the business, 
reasonable methodologies may be used. Such methodologies may include 
multiplier tables, feasibility studies, analyses of foreign and domestic markets for 
the goods or services to be exported, and other economically or statistically valid 
forecasting devices which indicate the likelihood that the business will result in 
increased employment." 

An economic study was prepared to analyze the economic impact and job creation that will result 
from the construction of this Project (the "Economic Study"). The Economic Study was 
prepared by Economic & Policy Resources, Inc. ("EPR'') using the REDYN model, which has 

1
The Manager is affiliated with the Regional Center and will administer the Company. The Manager and Regional 

Center are not affiliated with the Developer. See Exhibit 22. 
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Exhibit 1: 

Exhibit 2: 

Exhibit 3: 

Gateway to the Midwest Investment Center, Inc., Regional Center 
Missouri Theatre Lenders, LLC, New Commercial Enterprise 

Index of Exhibits 

Forms and Fees (Preceding this Index) 

• Attorney Cover Letter; 
• Form G-28; 
• Form I-924; 
• Filing Fee of $6,230. 

Part 1: Regional Center Documents 

USCIS Regional Center Designation Letter. 

Articles of Incorporation of Gateway to the Midwest Investment Center, Inc. 
(September 27, 2010) 

Project Agreement bct\veen Gateway to the Midwest Investment Center, Inc. and 
TLG 634 Managing Member, LLC 

Part II: Project Documents 

Exhibit 4: Letter of Steven Stenger, Executive of Saint Louis County, advising ofthe 
management change for the Gateway to the Midv.rest Investment Center, Inc. 
(August 12, 2015) 

Exhibit 5: Comprehensive Business Plan 

Exhibit 6: Economic Study (August 28, 2015) 

Exhibit 7: Missouri Articles of Organization of Missouri Theatre Lenders, LLC (May 11, 
2012) 

Exhibit 8: TLG 634 N. Grand, LLC 

Exhibit 9: TLG 634 Managing Member, LLC 

Exhibit 10: Missouri Theatre Lenders Manager, LLC 

Exhibit 11: TEA designation letter 

Exhibit 12: Term Sheet for EB-5 Financing of Missouri Theatre Building 

{02125515;1} 
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Exhibit 13: Tenn Sheet for Construction Loan from Eagle Bank and Trust Company of 
Missouri (September 15, 20 15) 

Exhibit 14: Missouri Department of Economic Development Historic Preservation Tax Credit 
Program Initial Approval (January 22, 2014) 

14.1 Missouri Department of Economic Development Remediation Tax Credit 
Eligibility Letter (August 7, 20 14) 

Exhibit 15: Historic Preservation Certification Application (February 22, 2013). 

Exhibit 16: Architectural Drawings; Site Survey; Exterior View 

Exhibit 17: Paric Cost Opinion (20 15) 

17.1 Paric Letter (August 11, 2015) 

Exhibit 18: Special Warranty Deed (December 3, 2013) 

Exhibit 19: HVS Market Study (April2015) 

Exhibit 20: Missouri Theatre Luxury Hotel Pennitting letter (September 14, 2015) 

Part III: Offering Documents 

Exhibit 21: Operating Agreement of Missouri Theatre Lenders, LLC 

Exhibit 22: Confidential Private Offering Memorandum 

Exhibit 23: Subscription Agreement 

Exhibit 24: Draft Escrow Agreement 

Exhibit 25: Sample 1-526 Petition 

{02125515;1} 
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Date: 
t:1AR 2 8 2013 

Dennis Coleman 
C/0 Gateway to the Midwest Investment Center, Inc. 
121 Meramec Ave, Suite 900 
St. Louis, MO 63105 

J.S. D!'partment o( Homeland Security 
24000 Avila Road, 2od Floor 
Laguna Niguel, CA 92677 

. U.S. Citizenship 
and Immigration 
Services 

Application: Form I-924, Application for Regional Center under the Immigrant Investor Pilot 
Program 

Applicant: 

Re: 

Dennis Coleman 

Initial Regional Center Designation . 
Gateway to the Midwest Investment Center, hie. • 
RCW1105350166/ ID 1105350166 

*** Corrected Notice *** 
This notice is in reference to the Form I-924, Application for Regional Center Under the Immigrant 
Investor Pilot Program that was filed by the applicant with the U.S. Citizenship and Immigration Services 
("USCIS") on February 22, 2011. The Form I-924 application was flled to request approval of initial 
regional center designation under the Immigrant Investor Program. The Immigrant Investor Program was 
established under § 61 0 of the Department of Commerce, Justice and State, the Judiciary, and Related 
Agencies Appropriations Act of 1993 (Pub. L. 102-395, Oct. 6, 1992, 106 Stat. 1874). 

I. Executive Swnmarr of Adjudication 

1. Effective the date of this notice, USCIS approves the Form I-924 request to designate Gateway to 
the Midwest Investment Center, Inc. as a qualifying participant in the Immigrant Investor Program. 

II. Regional Center Designation 

USCIS approves the applicant's request to focus, promote economic growth, and offer capital investment 
opportunities in the following geographic area and industry categories: 

A. Geographic Area 

I State I Counties/Cities 
City of St. Louis 

www.uscls.gov 
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I Counties of St. Louis and St. Charles 

Note: An amendment request is required if investment opportunities arise outside approved geographic 
aJea. 

B. Industry Categories 

Note: An amendment request is required if investment opportunities arise outside approved industry 
categories. 

III. Job Creation 

users approves the geographic area and industry categories noted above based on the economic impact 
analysis presented and reviewed in conjunction with the adjudication of this regional center proposaL The 
job creation methodology presented in the economic· impact analysis and underlying business plan is found 
to be reasonable based on the following inputs, when applying the REDYN economic model: 

Activity NAICS Input 
REDYN Implied 

Multiplier 

Construction 2361, 2362* $27.5 million 9.09 

Hotel Qlleration 7211 2 4 direct jobs l.SO 
*The output of the REDYN model does not provide results that are itemized by NAICS code. 

**Indirect and induced jobs only 

Total}obs 

250** 

36 

The approval of this Form 1-924 application is based upon the economically and statistically valid 
assumptions and estimates provided in the business plan for job creation. Please refer to the input and 
multiplier analysis table above. 

This hypothetical project does not have the factual details necessary to be in compliance with the 
requirements described in Matter of Ho, 22 I&N Dec. 206 (Assoc. Comm'r 1998), and therefore, USCIS' s 
approval of the hypothetical job creation estimates presented in the Fonn I-924 will not be accorded 
deference and may not be relied upon by an individual investor when filing the Form I-526. The business 
plan and job creation estimates will receive a de novo review by USCIS when an individual investor files 
Form I-526. Once an actual project is adjudicated upon the filing of the initial Form I-526 related to the 1-
924 hypothetical project approval, USCIS will give deference to subsequent Forms I-526 when the critical 
assumptions remain materially unchanged from the initially-approved Form 1-526. 

When filing Form I-526, it will be the responsibility of the individual investor to submit a comprehensive, 
detailed and credible business plan, showing by a preponderance of the evidence that his or her investment 
in the new commerdal enterprise will create not fewer than 10 full-time positions. If prior to filing a form 
1~829, the job creation estimated in the business plan submitted by the individual investor materially 
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changes or will not be realized, then it will be the responsibility of the EB-5 investor to notify USCIS of an 
agreed upon methodology to allocate job creation among eligible investors. 

V. Guidelines for Filing Fonn J-526 Petitions 

Each individual petition, in order to demonstrate that it is affiliated with the Gateway to the Midwest 
Investment Center, Inc. in conjunction with addressing all the requirements for an individual immigrant 
investor petition, shall also contain the following: 

1. A copy of this regional center approval notice and designation letter including all subsequent 
amendment approval letters (if applicable). 

2. Ari economic impact analysis which reflects a job creation methodology required at 8 CFR § 204.6 
(j) ( 4) (iii) and shows how the capital investment by an individual immigrant investor will create 
not fewer than ten (10) indirect jobs for each immigrant investor. 

3. A comprehensive, detailed and credible business plan for an actual project that contains the factual 
details necessary to be in compliance with the requirements described in Matter of Ho, 2 2 I&N 
Dec. 206 (Assoc. Comm'r 1998). 

4. Legally executed organizational documents of the commercial enterprise. USCIS has reviewed the 
following organizational document for the hypothetical project and has found it to be EB-5 
compliant in principle and may be submitted with an I-526 petition: 

a. Confidential Private Placement Memorandum (Draft submitted February 22, 2011) 

It is noted that the memorandum was submitted without Exhibits A-D so these documents have not 
been reviewed by users. 

VI. Designee's Responsibilities in the Operations of the Regional Center 

As provided in 8 CFR § 204.6 (m)(6), to ensure that the regional center continues to meet the 
requirements of section 610(a) of the Appropriations Act, a regional center must provide USCIS with 
updated information to demonstrate the regional center is continuing to promote economic growth, 
improved regional productivity, job creation, and increased domestic capital investment in the approved 
geographic area. Such information must be submitted to USCIS on an annual basis or as otherwise 
requested by USQS. The applicant must monitor all investment activities under the sponsorship of the 
regional center and to maintain records in order to provide the information required on the Form I-924A 
Supplement to Form I-924. Form I-924A, Supplement to Form I-924 Application is available in the 
"Forms" section on the USCIS website at www.usds.gov. 

Regional centers that remain designated for participation in the Immigrant Investor Program as of 
September 30th of a calendar year are required to file Form I-924A Supplement in that year. The Form I-
924A Supplement with the required supporting documentation must be filed on or before December 2 91h 

of the same calendar year. 

The failure to timely file a Form I-924A Supplement for each fiscal year in which the regional center has 
been designated for participation in the Immigrant Investor Program will result in the issuance of an intent 
to terminate the participation of the regional center in the Immigrant Investor Program, which may 
ultimately result in the termination of the designation of the regional center. 
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The regional center designation is non-transferable, as any changes in management of the regional center 
wlll require the approval of an amendment to the approved regional center designation. 

If the applicant has any questions concerning the regional center designation under the Immigrant Investor 
Program, please contact the USCIS by email at USCIS.Imn:iigrantlnvestorPrograro@uscis.dhs.g-ov. 

Sincerely, 

Donna P. Campagnolo 
Acting Director 
California Service Center 

cc: H. Ronald Klasko, Esq. 
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ARTICLES OF INCORPORATION 

OF 

File Number: 

N01087938 

Date Filed: 09/27/2010 

Robin Carnahan L Secretary of State 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC. 

We, the undersigned, being one or more natural person(s) of the age of eighteen years or more 
and citizens of the United States, for the purpose of forming a corporation under the "Missouri 
Nonprofit Corporation Act," Chapter 355 of the Revised Statutes of Missouri. as amended, and 
any successor provision thereto (the "Act"), do hereby adopt the following Articles of 
Incorporation: 

ARTICLE I 

The name of the Corporation is Gateway to the Midwest Investment Center, Inc. 

ARTICLE IT 

Th~ Corporation is a mutual benefit corporation \\'ithin. the meaning of 
~ :_: ~ 

Section 355.881 qfthc Act. 

ARTICLE III 

The address of the initial Registered Office of the Corporation in the State of 

Missouri is; 121 S. Meramec Avenue, Suite I 117, St. Louis, Missouri 63105, and the name of its 

initial Registered Agent at said address is Andrew C. Ruben. 

ARTICLEN 
'l·' 

Th~ Corporation will not have members within the meaning of Section 355.066 of 

the Act; however, the Bylaws of the Corporation may establish such class or classes of non-

- 1 • 

State of Missouri 
Cteallon • NonProfit 7 Page(s) 

llll~~~~l~iii~I~IIIIOO~I~IIIII 
T1027D19016 

~------------------------~ 
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social improvements. The purposes for which the Corporation is organized include. but are not 

limited to: 

(a) Serving as an approved U.S. Citizen and Immigration Service EB-5 

Regional Center to facilitate foreign direct investment in the St. Louis, Missouri region; and 

(b) Creating increased permanent employment within the City of St. Louis, 

Missouri and the Missouri Counties of St. Louis and St. Charles by promoting and sponsoring 

the creation of sustainable business projects. 

Nothing herein shall be construed to give the Corporation any purpose that is not 

permitted under section 501{c)(4) of the Internal Revenue Code of 1986, as amended. In 

furtherance of its permitted purposes, the Corporation may exercise any, all and every lawful 

power or activity which a corporation organized under the Act may exercise or transact. 

ARTICLEV111 

The Corporation is not organized or operated for profit and no part of the net 

earnings of the Corporation will inure to the benefit of any private shareholder or individu~l. 

except that the Corporation shall be authorized and empowered to pay reasonable compensation 

for services rendered and to make payments and distributions in furtherance of the purposes set 

forth above. 

ARTICLE IX 

Upon dissolution of the Corporation (after payment of or after provision has been 

made for the payment of all liabilities of the Corporation), the Board of Directors shall distribute 

the assets of the Corporation exclusively for the purposes of the Corporation or to such 

organization or organizations organized and operated exclusively for such purPoses. Any such 

... 
• j -
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reason of the fact that such person is or was serving in such capacity; provided. however, that no 

such person shall be entitled to any indemnification pursuant to this subsection 2 on account 

of conduct which is finally adjudged to have been knowingly fraudulent or deliberately dishonest 

or to have constituted willful misconduct. 

3. This Corporation may, to the extent that the Board of Directors deems 

appropriate, make advances of expenses. including attorneys' fees, incurred prior to the final 

disposition of a civil, criminal, administrative or investigative action, suit, proceeding or claim 

(including an action by or in the right of the Corporation or a subsidiary) to any person to whom 

indemnification is or may be available under this Article; provided, however, that prior to 

making any advances, the Corporation shall receive a written undertaking by or on behalf of such 

person to repay such amounts advanced in the event that it shall be ultimately determined that 

such person is not entitled to such indemnification. 

4. The indemnification and other rights provided by this Article shall not be 

deemed exclusive of any other rights to which a person to whom indemnification is or may be 

otherwise available under these Articles of Incorporation, the Bylaws or any agreement, vote of 

shareholders or disinterested directors or otherwise, may be entitled. This Corporation is 

authorized to purchase and maintain insurance on behalf of the Corporation or any person to 

whom indemnification is or may be available against any liability asserted against such person 

in, or arising out of, such person's status as director, officer, employee or agent of this 

Corporation, any of its subsidiaries or another corporation, partnership, joint venture, trust or 

other enterprise (including an employee benefit plan) which such person is serving at the request 

of the Corporation. 

• 5 -
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5. Each person to whom indemnification is granted under subsection 1 of this 

Article is entitled to rely upon the indemnification and other rights granted hereby as a contract 

with this Corporation and such person and such person's legal representatives, heirs, executors, 

administrators and estate shall be entitled to enforce against this Corporation all indemnification 

and other rights granted to such person by subsections 1 and 3 and this subsection 5 of this 

Article. The indemnification and other rights granted by subsections 1 and 3 and this 

subsection 5 of this Article shall survive amendment, modification or repeal of this Article, and 

no such amendment, modification or repeal shall act to reduce, terminate or otherwise adversely 

affect the rights to indemnification granted hereby, with respect to any expenses, judgments, 

fines and amounts paid in settlement incurred by a person to whom indemnification is granted 

under subsection 1 of this Article with respect to an action, suit, proceeding or claim that arises 

out of acts or omissions of such person that occurred prior to the effective date of such 

amendment, modification or repeal. 

AJly indemnification granted by the Board of Directors pursuant to subsection 2 

of this Article shall inure to the person to whom the indemnification is granted, and such person's 

legal representatives, heirs, executors, administrators and estate; provided, however. that such 

indemnification may be changed, modified or repealed. at any time or from time to time, at the 

discretion of the Board of Directors and the survival of such indemnification shall be in 

accordance with terms determined by the Board of Directors. 

6. For the purposes of this Article, "subsidiary" shall mean any corporation, 

partnership, joint venture, trust or other enterprise of which a majority of the equity or ownership 

interest is directly or indirectly owned by this Corporation . 

• 6-
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ARTICLE XI 

I 
These Articles oflncorporation shall be effective as ofthe date of their filing with 

the Secretary of State of the State of Missouri. 

ARTICLE XII 

The name and address of the sole incorporator is Andrew C. Ruben, Economic 

Council of St. Louis County, 121 S. Meramec, Suite 900, St. Louis, Missouri 631 05, 

In Affinnation thereof, the facts stated above are true and correct: 

(The undersigned understands that false statements made in this filing are subject to the penalties 

provided under Section 575.040 RSMo) 

Must be signed by alllncorporator(s): 

Name and address to return filed document: 

Andrew C. Ruben 
Economic Council of St. Louis County 
121 S. Meramec, Suite 900 
St. Louis. MO 63105 

Andrew C. Ruben Date signed 

-7-
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State of Missouri 

Robin Carnahan 
Secretary of State 

CERTIFICATE OF INCORPORATION 
t-.flSSOURI NONPROFIT 

WHEREAS. Articles of Incorporation of 

(iateway to the Midwest lnwYtmenr Centa. Inc. 
N0/087938 

ha' e been received <md tiled 111 lhl! Office of the Secretary of State. which Articles. in all n:spects. 
comply with the requirements of Missouri Nonprofit Corporation Law: 

NOW. TI-IEREFORE. I. ROBrN CARNAHAN. Secretary ofthe State of Missouri do by virtue of 
the authority \estcd in me by law. do hereby certify and declare this entity a body corporate. duly 
organized tl1is date and that it is cnutlcd to all rights and privileges granted corporations 
organized under the Mtssouri Nonprofit Corporation La" 

IN TESTIMONY WHEREOF. I hereunto 
set my hand and cause to be affixed the 
GREAT SEAL ofthc State of Missouri. 
Done at the Ctty of Jefferson. this 
27th day of September. 20 I 0 
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JAMES C. KIRKPATRICK 
STA IE INFORMATION CENTER 

1573)751-1936 

Dear Non-Profit Corporation: 

ROBIN CARNAHAN 
SECRETARY or STATE 
STATE or MlSSOl:R1 

CORPORA liONS 

(5731751-415.~ 

Congratulations! We wish you every success in your new business enterprise. The following 
information will assist you in maintaining your corporation's good standing status in Missouri. 

Your first Registration Report is due by August 31 of the year following the calendar year of 
incorporation. A reminder notice will be mailed to your corporation's registered agent 
approximately June 1 of next year. As required by law. all annual report information is mailed to 
your registered agent's physical address. Any change in registered agent or registered agent 
address must be filed immediately with our office. Please be sure to file your report on time: 
failure to file this report will result in administrative dissolution of your corporation. 

You may file your Registration Report online 24 hours a day on our website at: 
www.sos.mo.gov. If online filing is not an option, you may print your Registration Report from 
our website at www.sos.mo.gov or you may call toll free (866) 223-6535 and request a form be 
sent to you. 

Annually: 
On or Before August 31 
After August 31 

Online Filing Fee 

$10 
$15 

Filing Fee By Mail 
Or In Person 

$15 
$20 

Biennially (every two years): 
On or Before August 31 
After August 31 

$20 
$30 

$30 
$40 

Questions regarding any corporate information should be directed to (866) 223-6535. Best 
wishes on your new business venture! 

Sincerely. 

Robin Carnahan 
Secretary of State 

PO BOX 778 • JEFFERSON CITY. MISSOl'RI • 65102 
www.sos.mo.gov 
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PROJECT AGREEMENT 

THIS AGREEMENT (the "Agreemenf') is made and entered into this ~day of 
September, 2015 (the "Effective Date") by and between TLG 634 Managing Member, LLC, a 
Missouri limited liability company (hereinafter referred to as the "Owner" or "Developer'') and 
Gateway to the Midwest Investment Center, Inc., a Missouri nonprofit corporation (hereinafter 
referred to as "RC" or "Regional Center"), an approved United States Citizenship and 
Immigration Services ("USCIS") Regional Center. 

WHEREAS, the Developer wishes to engage RC to present its business plan with respect 
to the project identified in Exhibit A attached hereto (the "Project"), and apply on its behalf to 
the USCIS for approval under the EB-5 Immigrant Investor Pilot Program (the "Program''). 
The RC agrees to provide these services for the compensation desclibed below and otherwise in 
accordance with the tetms and conditions contained in this Agreement; and 

WHEREAS, the Regional Center has formed Missouri Theatre Lenders, LLC, a 
Missouri limited liability company, that will serve as the entity to provide EB-5 funding (herein 
referred to as the "Company") to the Project. 

NOW THEREFORE, in consideration of the foregoing, and for other good and valuable 
consideration, the receipt and sufficiency of which arc hereby acknowledged, accepted and 
agreed to, the Developer and RC, intending to be legally bound, agree to the terms set forth 
below. 

a. TERM. The te1m of this Agreement (the "Term'') will commence as of the 
Effective Date, and shall terrninate automatically and without further action by any party on the 
earlier to occur of: 

a. adjudication of all I-829 petitions relating to the project and full re-payment of 
the Loan, or 

b. termination of the Regional Center's designation as a regional center by 
US CIS. 

b. DUTIES AND SERVICES. The Developer will provide the RC the following 
documentation necessary to enable the RC to review the Program eligibility of the Project, at the 
expense of the Developer: 

a. Regional Center Application and Fee 
b. Executive Smnmary; 
c. Comprehensive Matter of Ho Business Plan; 
d. Economic Impact Report; 
e. Marketing Plan; 
f. Real Estate Title Information on the Project; 
g. TEA Designation Letter 
h. Term Sheet for EB-5 Loan Agreement (the "Loan Agreement") 
i. Term Sheet from Senior Lender 
j. Construction Budget 
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k. Construction Schedule 
I. Construction Drawings/Plans 
m. Applicable Pennits 
n. Any other appraisals, feasibility, studies, market plans 01' material 

agreements affecting the Project. 

In addition, the due diligence list set forth in Exhibit C shall also be provided to the extent 
applicable (collectively, all documents provided to the RC are hereinafter referred to as the 
"Application,). 

Once the Application package has been completed and approved by the RC, the Developer may 
utilize the fonn I-526 petition template (the "Template") prepared by an immigration attorney 
for utilization by the potential investors. If the fmm I-924 (Amendment to the Regional Center) 
is applicable, the RC will make the submission to USCIS at the sole cost and expense of the 
Developer. During the fonn I-924 approval process, RC will respond to any requests from 
users for additional information or request for evidence on an expedited basis at the sole cost 
and expense of the Developer. Upon approval from the US CIS and/ or the RC, the Developer 
will maintain all records required by the USCIS Program. 

c. REPRESENTATIONS AND WARRANTIES OF THE DEVELOPER. The 
Developer represents and warrants to the RC that (a) Developer is duly organized and existing 
under the laws of the State of Missouri, (b) Developer has full right, power and authority to 
execute and perf01m this Agreement, (c) the execution and performance of this Agreement does 
not and will not violate any law, rule, regulation, order, writ, injunction or decree of any court or 
government, domestic or foreign, or any commission, bureau or administrative agency, or any 
agreement or instrument by which the Developer is bound, and (d) upon its execution, this 
Agreement will constitute the binding obligation of the Developer enforceable against it in 
accordance with its terms, except as the same may be limited by banlauptcy, insolvency, 
reorganization or other laws relating to or affecting the enforcement of creditors' rights generally 
or by limitations on the availability of equitable remedies. 

a. The RC will not be involved in the affairs of the Developer except as 
necessary to obtain periodic Project and job creation infonnation to effect 
the RC's required reporting to the USClS, a.S-ls- more speclficallydetailed 
in paragraph b below. Similarly, the Developer will not be involved in the 
affairs of the RC other than as necessary to comply with USCIS 
requirements. 

b. The Developer understands the RC is responsible before the USCIS and 
other federal regulatory bodies to maintain its status as a RC and to 
comply with the USCIS and other legal requirements imposed on USCIS 
approved regional centers. The Developer therefore agrees to provide the 
RC with, at a minimmn, semi~annual financials on the Project and semi­
annual job creation reports on the Project. The Developer further agrees to 
cooperate with the RC at all times in connection with any infonnation the 
RC may request or seek from the Developer in connection with the 
Project, and to provide such information to the RC on an expedited basis. 

2 
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The Developer further agrees to make its principals available upon 
reasonable notice to review and explain Project status and the books and 
records it is required to maintain to comply with the EB-5 program, which 
may include but is not li.mjted to, confonnance to the business plan 
regarding construction costs and schedule, project employees, operational 
revenues and expenses, and any communication with the USCIS regarding 
the Project compliance and the status of any foreign investor's conditional 
or permanent green card petition. 

c. The Developer agrees to provide the RC with a copy of any proposed 
contract with any third party finder or broker engaged to obtain EB-5 
investors for the Project, in order to ensure such engagement complies 
with applicable securities and other applicable laws. 

d. In the event a third pmiy finder or broker is engaged, the Developer will 
participate, collaborate, and cooperate in the investigation and vetting of 
any potential EB-5 investor seeking to invest in the Project. 

d. PAYMENTS BY DEVELOPER The Developer agrees to pay the RC 
reasonable fees in order for the RC to pay its professionals to undertake the work necessary for 
the Project inclusion in the RC, estimated in an amount not to exceed $25,000. These fees are 
based on the following assumptions: 

a. The Developer agrees to provide the RC with fmancials and projections 
relating to the Project which the RC deems acceptable for purposes of 
completing the Template; 

b. The Developer agrees to provide the RC with a business plan relating to 
the Project which the RC reasonably deems acceptable for purposes of 
completing the Application; 

c. The Developer agrees to provide the RC with sufficient documentation 
that includes a private placement memorandum, subscription agreement, 
investor questionnaire, company doclm1ents, organizational charts, 
company structure, and other legal and business documents and 
infonnation related to the Project which the RC reasonably requires for 
purposes of completing the Template; and 

d. The Developer agrees to provide the RC with project renderings, analyses 
and descriptions which the RC deems acceptable for purposes of 
completing the Template. 

e. DUTIES OF THE RC. 

a. In order to maintain compliance with USCIS regulations, the Regional 
Center's administration, oversight, and management of its regional center 
will be devised so as to identify projects that offer the best opportunities 
for meeting established EB-5 program criteria for promoting new 
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economic growth through improved productivity, job creation, and 
increased capital investment. Regional Center management will actively 
and closely monitor all investment activities under the sponsorship of the 
program, and will maintain records, data and information on a quru.terly 
basis in order to report to USCIS annually through the form I-924A 
process and/or upon request for each Federal fiscal year, commencing with 
the cunent year according to the process as described below. 

b. After designation, the Regional Center (or through its Agents) will manage 
and oversee all operations and project activity to ensure compliance with 
all USCIS requirements through the design and execution of a database 
and reporting system designed to provide the following information on an 
annual basis to the USCIS: 

1. Cunent Principal Point of Contact: Maintain a cutTent listing of the 
principal official and point of contact for the management and 
administration of the Regional Center. 

2. Approved Job Count Methodologies: Maintain a current list of 
approved methodologies used to evaluate and track job creation 
that resulted from an approved business enterprise of each specific 
foreign investor's investment capital. 

3. Inventoty of 1~526 Petition Filers: Maintain an inventory of the 
name, date of birth, and alien registration number of each alien 
investor who makes an investment and files an EB-5 I-526 petition 
with USCIS, specifying whether the petition was approved, denied, 
or withdrawn by the petitioner. 

4. Ust of Nationality for EB-5 Investgrs: The country of nationality 
of each alien investor who makes an investment and files an I-526 
Petition with USCIS. 

5. Cun·ent List of EB-5 Investors by State of Residence: Maintain a 
cunent list by U.S. municipality and state of residence of each 
alien investor who makes an investment and files an EB-5 I-526 
petition with USCIS. 

6. CutTent list EB-5 Investment by Approved Activit,x: Maintain a 
listing of the categmies of approved business activity within the 
geographic boundaries of the Regional Center that have received 
the alien investors' capital, and in what amount 

7. Cunent List of EB-5 Project~: The names and locations of each of 
the job creating commercial enterprises located within the 
geographical boundaries if the Regional Center has received alien 
investor capital. 
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8. Sources of Capital by T~: Report the amounts of alien investor 
capital and the amounts of other domestic capital that have been 
invested together in each job creating commercial enterprise 
specified in item 6 above, distinguishing the separate totals for 
each. 

9. EB-5 InveS!9r Count With Conditional Residency: Report the total 
aggregate number of approved EB~5 alien investor 1-526 petitions 
per Federal Fiscal Year to date made tluough the Regional Center. 

10. EB-5 Investor Count with Petmanent Residency: Report the total 
aggregate mm1ber of approved EB-5 alien investor I-829 petitions 
per Federal Fiscal Year to date through the Regional Center. 

11. Total EB-5 Capital Invested: Report the total aggregate of EB-5 
alien capital invested through the Regional Center for each Federal 
Fiscal Year to date since the approval and designation. 

12. Total EB-5 Eligible Jobs Created: Provide the combined total 
aggregate of "new" direct and/or indirect jobs created by EB-5 
investors through the Regional Center for each FederaJ Fiscal Year 
to date since the approval and designation. 

13. Total EB-5 Eligible Jobs Preserved: If applicable, the total 
aggregate of "preserved" jobs by EB-5 alien investors into troubled 
businesses through the Regional Center for each Federal Fiscal 
Year to date since the approval and designation. 

14. Inactivity Rep01t: If for any given Federal Fiscal Year the Regional 
Center does not have investors to report, then provide an 
explanation for the inactivity along with a specific plan which 
details timelines and steps to actively promote the Regional Center 
program, and recruit legitimate and viable alien investors. 

15. Notification of "Material Changes": Notification to USC IS within 
30 days of the occu1tence any material change in the structure, 
operation, administration, focus, or activities relating to the 
Regional Center's basis for its most recent designation and/or 
reaffirmation by the USCIS. 

c. In order to monitor this data for the Project and facilitate the reporting of 
data to USCIS on Form I-924A, the Regional Center will maintain a 
database of alien investors subscribed to the project, along with files for 
each investor to capture and store relevant data. The database will 
capture: 

• Subscription dates of alien investors; 
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• Complete contact information for investors [including names, dates of 
birth, country of citizenship, passport number, foreign address, and 
U.S. address, along with names and dates of birth of dependent 
family members]; 

• Immigration milestone dates (including Fonn I-526 receipt date/ptiority 
date, I-526 approval date, conditional pennanent resident approval 
date, I-829 filing window for the investor, I-829 receipt date, and I-
829 approval date, along with any relevant dates for aging out 
children of the principal investors]; and 

• Investment milestone dates (including the date money was received in 
escrow and the date of actual capital contribution to the new 
commercial enterprise). 

d. In addition to the investor database, the Regional Center will maintain an 
electronic file on each investor containing the following documents: a 
copy of the alien investor's passport biographic page and the passport 
biographic pages of dependent family members, a copy of the 1-526 
receipt notice and approval notice, a copy of Form 1-551 issued to the 
investor and dependent family members, copies of I-829 receipts and 
approval notices, a copy of the subscription agreement and accredited 
investor questionnaire signed by the investor, and copies of the Schedule 
K-1 tax filings for the investor. 

e. Additionally, the Regional Center will monitor the Project's progress and 
maintain records in supp01i of the alien investor's 1-829 petitions. The 
Regional Center will receive copies of all project updates and investor 
communications in order to monitor the progress of the EB-5 compliant 
business plan. The Regional Center will also receive copies of 
independent auditor reports prepared for the Project to monitor the job 
creation resulting from the Project. The Regional Center willmooitor and 
store this infonnation for both USCIS reporting purposes and in 
fmtherance ofl-829 petition support. 

f. LOAN PROGRAM. The Developer will be using a loan based formula with 
their Immigrant Investor's capital contribution. The Developer will pay an interest rate to be 
determined by the Loan Agreement. The RC will receive a percentage of those interest loan 
payments as set forth in the compensation schedule attached hereto as Exhibit B. 

g. CONFLICT OF INTEREST. As a disclosure of potential conflicts of interest, 
RC represents other Developers. Some of the RC's existing or future clients may operate or seek 
to operate in your geographical area and/or engage in similar projects. These circumstances 
create a theoretical conflict of interest for RC. However, RC believes it can properly represent 
your interest notwithstanding these potential conflicting circumstances. By signing this 
Agreement, Developer and any and all of its members and representatives agree to RC's 
representation notwithstanding its conflict and confitm that you have had a full opportunity to 
carefully consider the effect of RC's theoretical conflict in respect to Developer. Additionally, 
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the Developer and the RC waive any conflict or claims that may arise due to potential conflicts 
of interest among legal counsel who are dually representing the RC and the Developer. 

b. NO GUARANTEES. This Agreement DOES NOT GUARANTEE OR 
PREDICT a specific outcome for a11 approved USCIS Developer designation. This Agreement 
DOES NOT GUARANTEE OR PREDICT RC's ability to find and place investors in the 
Developer. Any legal documents provided by RC should be reviewed by your Counsel. Your 
application will be promptly and efficiently filed, however, processing delays may occur that are 
beyond the control ofRC. 

i. CONFIDENTIAL INFORMATION AND PUBLCITY. The RC and the 
Developer acknowledge that each may receive certain confidential and/or proprietary 
information and material which is not publicly known conceming the business and affairs of the 
other (including without limitation the terms of this Agreement, market plans, customer lists, 
financial plans and organization structure -- collectively "Confidential Information") in 
connection with this Agreement, and agree that each of them has a proprietary interest in their 
respective Confidential Information. All disclosW'es of Confidential Information to a party, its 
agents, employees and sublicensees shall be held in strict confidence by such party, its agents, 
employees and sublicensees, and such party may disclose the Confidential Information only to 
those of its agents, employees and sublicensees to whom it is necessary in order to properly carry 
out their duties hereunder. Neither party shall use the Confidential Information of the other after 
termination or expiration of this Agreement and shall return all copies of the Confidential 
Infonnation (other than this Agreement) to the other as soon as practicable after the date of such 
te11nination or expiration. 

Notwithstanding the above, Developer expressly acknowledges that RC is staffed by the St. 
Louis Economic Development Partnership (the "Partnership"), which is subject to Missouri's 
Stmshine Act, Section 610.010 of the Revised Statutes of Missouri. If the Partnership is 
requested or required (by oral questions, interrogatories, requests for information or documents, 
subpoena, civil investigative demand or similar process) to disclose any of the Confidential 
Information of Developer, the Partnershlp will provide Developer with prompt notice of such 
request(s) so that Developer may seek an appropriate protective order and/or waive compliance 
with the provisions of this Agreement. In either event, Developer will advise the Partnership in 
time for the Pru.inet1>hip to respond to its -disClosure deadline. To_th_e extent that Developer elects 
to assert a legal privilege under Missouri's Sunshine Act, specifically including, but not limited 
to, the assertion that any Confidential information constitutes a 'closed record' pursuant to the 
meaning of Section 610.021 of the Revised Statutes of Missouri, Developer shall so notify the 
Partnership and the Partnership shall cause its Custodian of Records to cooperate with Developer 
to assert any such privilege on Developer's behalf, provided that Developer will defend the 
Partnership and/or its Custodiru.1 of Records in the event of any suit or action initiated by the 
requesting party or the Missouri Attorney General as a result. Developer will be responsible for 
all of its own legal fees incuned in such process, and should Developer object to disclosure, and 
such objection is ultimately detennined to be in en·or, then Developer shall also indemnify and 
hold harmless the Partnership (and/or the Partnership's Custodian of Records) against all claims, 
liabilities, damages, losses, and costs of whatsoever kind or nature, including attorney's fees and 
court costs, arising out of or resulting from said erroneous objection to disclosure. 
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All dissemination of infonnation with respect to this Agreement or the transactions contemplated 
hereby including, without limiting the generality of the foregoing, releases to the news media 
generally and advertising, shall be in such fonn as the parties may mutually agree upon as to the 
content thereof and neither party shall disseminate any information with respect to this 
Agreement or the transactions contemplated hereby at any time without the prior written consent 
of the other except as may be required by law. 

j. IND.EMNITY. Developer shall defend, indemnitY and hold the Partnership and 
RC (including its officers and directors), and its agents and employees, harmless from and 
against any and all claims, damages, losses, liabilities and expenses, including without limitation 
attorneys fees, arising out of or resulting from Developer's failure to comply with the terms or 
provisions of the Agreement, to the extent in whole or in part caused by any willful or negligent 
acts or omissions of Developer or anyone for whose acts Developer may be liable. RC shall 
defend, indemnify and hold the Developer (including its officers and directors), and its agents 
and employees, hannless from and against any and all claims, damages, losses, liabilities and 
expenses, including without limitation attomeys fees, arising out of or resulting from RC's 
failure to comply with the terms or provisions of the Agreement, to the extent in whole or in part 
caused by any willful or negligent acts or omissions of the RC or anyone for whose acts RC may 
be liable. 

k. GENERAL PROVISIONS. 

a. Entire Agreement. This Agreement sets forth the entire understanding and 
agreement between and among the parties hereto with reference to the 
subject matter hereof, and may not be modified or terminated orally, nor 
shall any oral waiver be binding. 

b. Bel].efits. This Agreement shall be binding upon and inure to the benefit of 
all of the parties hereto and their respective heirs, legal representatives, 
successors and assigns hereunder. 

c. Severability. In the event that any one or more provisions of this 
Agreement shall be deemed to be illegal or unenforceable, such illegality 

-or unenforceability- shall not affect any -of the remaining legal and 
enforceable provisions hereof which shall be construed as if such illegal or 
unenforceable provisions had not been inserted. 

d. Notices. All notices, requests, demands and other communications 
hereunder shall be in writing and shall be deemed to have been duly given 
if delivered by hand or mailed, certified or registered mail, return receipt 
requested, with postage prepaid, to the address of each of the parties set 
forth below or to such other person and place as any party shall furnish to 
the other party in writing. 

If to the Regional Center: 

Gateway to the Midwest Investment Center, Inc. 
c/o Laura M. Hughes, Project Manager 
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7733 Forsyth, suite 2300 
St. Louis, MO 63105 
Telephone: (314) 615-7663 
Email: lhughes@worldtradecenter~stl.com 

If to the Developer: 

Lawrence Group, LLC 
c/o Pete Sebelskl 
319 North 4th Street, Suite 100 
St. I .ouis, MO 63102 
Telephone: (314) 231-5700 
pete.sebelski@thelawrencegroup.com 

With a copy to: 

I .awrence Group, I .LC 
c/o Legal Department 
319 North 41

h Street, Suite 1 00 
St. Louis, MO 63102 
Telephone: (314) 231-5700 
amanda. auer@thelawrencegroup.com 

e. Litigation. In the event that any of the parties to this Agreement institutes 
suit against any other patty or parties to this Agreement to enforce any of 
their rights hereunder or under any document executed or delivered in 
con11ection herewith, the prevailing party in such action shall be entitled to 
recover from the other party or parties all reasonable costs thereof, 
including, without limitation, reasonable attorneys' fees and costs 
(including appeals). 

£ Counterpart§. This Agreement may be executed simultaneously in two or 
more counterparts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument. Facsimile 
executions of tllis Agreement shall constitute a legal and binding 
signature. 

g. Governing I ,aw. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Missoul'i, with venue for any 
action to be in the applicable state or federal court in St. Louis, Missouri. 

h. Dispute Resolution. Any dispute arising between the parties out of or in 
connection with this Agreement will be finally resolved by binding and 
non-appealable arbitration in Missouri pursuant to the Commercial 
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Arbitration Rules of the American Arbitration Association. 
Notwithstanding the foregoing, this paragraph will not prohibit either 
party from seeking injunctive relief against the other party to enjoin a 
breach of any provision of this Agreement pending the resolution of a 
dispute by arbitration. Each party consents to personal jurisdiction in the 
federal courts of the State of Missouri for the limited purposes of this 
paragraph, and agrees that personal jurisdiction in any such court will be 
deemed proper. The parties shall each select an arbitrator and the two 
selected arbitrators shall select a third arbitrator, and the three arbitrators 
shall rule the dispute. The parties shall utilize an expedited process where 
discovery is limited to one hundred and twenty (120) days and the 
arbitrator must have a hearing within thirty (30) days after completion of 
discovery and issue his or her ruling within three (3) weeks thereafter. 
The arbitration selection process shall not take more than thllty (30) days. 

1. Costs. In the event of any arbitration and/or litigation to enforce this 
Agreement, the prevailing party will be entitled to recover its reasonable 
attorneys' fees and other costs, a.<; assessed by the arbitrator or the court. 

j. Interpretation. This Agreement shall be deemed to have been prepared 
with the input of all parties hereto, and any ambiguity related hereto shall 
not be construed against any pruty to this Agreement. 

k. Further Assurances. From time to time, as and when reasonably requested 
by either party or their successors or assigns, the other party shall execute 
and deliver, or cause to be executed and delivered, such documents and 
instruments and shall take, or cause to be taken, such further or other 
actions as may be reasonably necessary to cal1'y out the purposes set forth 
herein. 

l. Assignment. This Agreement shall inure to the benefit of and be binding 
on the successors and assigns of each of the parties. This Agreement may 
not be assigned by either party without the prior written consent of the 
other party. 

m. Amendment. No modification, waiver, amendment, discharge or change 
of this Agreement shall be valid unless the same is in writing and signed 
by both parties. 

n. Time is of the Essence. Time is of the essence on all matters related to this 
Agreement. 

o. Covenant to Qeal in Good Faith. The parties hereto agree to deal in good 
faith in all matters pe1taining to the transactions contemplated in this 
agreement. 

p. Approvals. To the extent of any approvals required hereunder, same shall 
not be unreasonably withheld, conditioned or delayed. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed 
on the day and year first written above. 

The Regional Center: 

GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC., a 
Missouri nonprofit corporation 

By:Sll~ 
Sheila M. Sweeney, fJ1terin CEO 

The Developer: 

TLG 634 MANAGING MEMBER, LLC, 
a Missouri limited liability company 
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EXHIBIT A 

The proposed EB-5 Project involves the redevelopment of an existing building, the Missouri 
Theatre, into an approximately 150,000-square-foot, full-service boutique hotel. While the 
exterior of the building will be preserved and restored as part of the planned redevelopment, the 
interior of the building will be reconfigured and remodeled. The ground floor will feature leased 
retail spaces, as well as a street-front entrance and elevator lobby for the hotel. The second and 
third floors will be developed into office space; floors four through twelve will be redeveloped 
into 139 hotel rooms and culminate in a twelfth floor lobby and rooftop tetTace. The total budget 
tor the EB-5 Project is $53.78 million, including propetty acquisition costs, hard costs of 
construction, and soft costs. 
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EXlllBITB 

The Developer will pay the RC the following consideration. 

1. Application Fee. There is a fee to initiate the required due diligence. Along with 
a signed copy of this letter, we require a non-refundable $5,000 application fee to offset our cost 
of completing the analysis and engaging economists and specialists to review your project. RC 
acknowledges receipt of the Application Fee. 

2. Administrative Fee. $20,000 in consideration for RC placing the Developer in the 
RC, which amount shall be funded upon the execution of tlus Agreement or at such later time as 
the due diligence approval is obtained from the RC. 

3. Annual Administrative Fee_, Upon approval of the initial 1-526 Petition for the 
Developer, the RC shall be entitled to an amount equal to 1/2% of the outstanding amoWlt of the 
EB-5 loan to the Project, which shall accme annually as interest and be payable from 
Developer's surplus cash flow pursuant to the EB-5loan documents. 

4. A one-time administration fee of$ 5,000 per EB~S investor in the Project, payable 
on a proportionate basis as the EB-5 Expense Amount funds are released from escrow (the 
"Escrow Release Conditions") which are as follows: 

a. The Initial Condition having been met (meaning that the minimum number 
of two (2) Investing Members have subscribed for Membership Interests; 
and 

b. The filing of the I-526 Petition for the applicable Subscriber (or I-526 
Approval) once the Initial Condition has been satisfied. 

c. This administrative fee shall be paid entirely from the Expense Amount 
charged in connection with the EB-5 offering and not from the Investor's 
capital accmmt. 

5. Additionally, if an I-924 amendment is necessary, an additional fee of $6.230 will 
be paid to USCIS by the Developer at the time of submission. 
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EXHIBIT C 

Due Diligence Requirements 

During the due diligence process, the RC will review the Project and document each key 
attribute and assumption. The following is a list of infotmation and documents that are typically 
required during due diligence, but additional infonnation may be requested as necessary: 

0 Comprehensive Matter of Ho Business Plan and Pro-forma Financial Statements 
0 Third Party Market Study which Validates Financial Assumptions 
0 Completed Economic Model Questionnaire 
D Project Organization Chru1 
D Source and Uses of Funds Documents 
0 Copy of Any Other Loan I Equity Agreements and Term Sheets with the Developer and 

Other Sources of Funds in the Capital Stack Each of Which Should Acknowledge EB-5 
Financing 

0 Copy of Any Land Use Agreement.:;, Title Conm1itments or related Real Estate 
Documents 

0 Proof of Collateral Ownership and Related Appraisals 
0 Copy of Any Lease Agreements, Term Sheets, or LOT Signed with the Tenants 
0 Copy of any Signed Agreements or Term Sheets with General Contractors and the 

Construction Company; Construction Time line 
D Copies of Applicable Permits 
D Copy of Agreements with Municipalities, etc. for Financing, Zoning, PILOT and Similar 

Arrangements 
0 Copy of the Agreements with Operators Such as Mmagement Companies, Together with 

Background on Their Experience, Other Operations, etc. 
0 Architectural Renderings, Images, Logo Graphics of the Project, Other 

Investors/Finru1cing Sources, Developers, Key Service Providers, and Principles 
D Developer History md FinanciaJs,Including Up-to-Date Resumes 
D Signed Tenn Sheet 

Gathering and providing this information to the RC will be Developer's responsibility and any 
costs Developer incurs to do so will be Developer's responsibility as well. 
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STEVEN V. STENGER 
COUNTY ExE.CU'TTVE 

Ms. Sheila M. Sweeney 
Interim CEO 

OFFICE OF THE COUNTY EXECUTIVE 
SAINT Lours COUNTY 

41 SOUTH CENTRAL AVENUE 

SAINT Lours. MissoURI 63105 

August 12, 2015 

St. Louis Economic Development Partnership 
7733 Forsyth Blvd., Suite 2300 
St. Louis, MO 63105 

Re: GMIC Board 

Dear Ms. Sweeney, 

(314) 615-7016 

Please be advised that, pursuant to the bylaws of the Gateway to the Midwest Investment 
Center, Inc., I am appointing you, Sheila M. Sweeney, Interim CEO of the St. Louis Economic 
Development Partnership and Joyce Steiger, CFO of the St. Louis Economic Development 
Partnership to the Board of Directors of the Gateway to the Midwest Investment Center, Inc., for 
a two year term. These appointments shall replace Dennis G. Coleman and Jacqueline 
Wellington on the Gateway to the Midwest Investment Center Board. 

St. Louis County is proud to be represented on this board and is supportive of its goals to 
facilitate foreign direct investment and increase employment in the region. 

V~yours, 

StevenV.~ 
County Executive 
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Missouri Theatre Luxury Hotel 
EB-5 Project Business Plan 

1-526 Immigrant Investor Petition 

September 3, 2015 

PREPARED FOR: PREPARED BY 

A~~EPR 
ECONOMIC & POLICY RESOURCES 
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This document contains confidential and proprietary information belonging exclusively to: TLG 634 Managing 
Member, LLC. This is a business plan. It does not imply an offering of securities. 
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Section 1. Contacts 

Sponsor Company: 

Pete Sebelski 
The Lawrence Group 
319 North Fourth Street, Suite 1000 
St. Louis, MO 63102 
Telephone: 
Email: pete.sebelski@thelawrencegroup.com 
Website: www.thelawrencegroup.com 

Economic Impact Study: 

Jeffrey B. Carr 
Economic & Policy Resources, Inc. 
400 Cornerstone Drive, Suite 310 
P.O. Box 1660 
Williston, VT 05495-1660 
Telephone: (802) 878-0346 
Email: jbc@epreconomics.com 
Website: www.epreconomics.com 

Securities Counsel: 

Ronald R. Fieldstone 
Arnstein & Lehr LLP 
200 S. Biscayne Blvd. Suite 3600 
Miami, FL 33131 
Telephone: (305) 428-4500 
Email: rrfieldstone@arnstein.com 
Website: www.arnstein.com 

Regional Center: 

Laura H. Hughes 
GMIC, World Trade Center St. Louis 
7733 Forsyth Boulevard, Suite 2200 
St. Louis, MO 63105 
Telephone: (314) 615-8141 
Email: lughes@worldtradecenter-stl.com 
Website: www.stlouiseb5.com 

Business Plan Development: 

Jeffrey B. Carr 
Economic & Policy Resources, Inc. 
400 Cornerstone Drive, Suite 310 
P.O. Box 1660 
Williston, VT 05495-1660 
Telephone: (802) 878-0346 
Email: jbc@epreconomics.com 
Website: www.epreconomics.com 

Immigration Counsel: 

Daniel B. Lundy 
Klasko Immigration Law Partners, LLP 
31 West 34th Street, 8th Floor 
New York, NY 10001 
Telephone: (215) 825-8615 
Email: dlundy@klaskolaw.com 
Website: www.klaskolaw.com 
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Section 2. Introduction 

2.1 Purpose 

This EB-5 project business plan is being submitted as part of the evidence in support of immigrant 
investor Form 1-526 petitions to the United States Citizenship and Immigration Services ("USCIS"). These 
petitions are submitted for consideration under the Immigrant Investor Program ("EB-5 Program"), 
consistent with the regulations at 8 C.F.R. §204.6. The petitions seek Form 1-526 approval for immigrant 
investors in Missouri Theatre Lenders, LLC, a new commercial enterprise which will provide financing to 
the job creating entity, TLG 634 N Grand, LLC, facilitating the development of the Missouri Theatre 
Luxury Hotel EB-5 Project (the "EB-5 Project). The EB-5 Project consists of the renovation of the existing 
Missouri Theatre into the new Missouri Theatre Luxury Hotel, a full-service boutique lodging facility in 
St. Louis, Missouri. The redevelopment will comprise 139 rooms consisting of roughly 150,000 square 
feet of space across twelve floors. The Missouri Theatre Luxury Hotel EB-5 Project will also include a 
fitness center, restaurant and lounge, business center, market pantry, and outdoor pool. 

2.2 Business Plan Scope 

The May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the USCIS provides guidance to 
applicants regarding the USCIS review standards for an EB-5 project business plan that "is more likely than 
not ... comprehensive and credible." An EB-5 project business plan must satisfy these review standards in 
order to adequately support the job creation claims made therein. These standards are based on those 
articulated within the Matter of Ho decision issued by the Administrative Appeals Office ("AAO"). 
Therefore, this document and its supporting appendices have been prepared to meet the Matter of Ho 
standards as they are understood by the petitioner. 1 In addition to providing a thorough description of 
the activities that constitute the Missouri Theatre Luxury Hotel EB-5 Project, this document, together with 
the market study prepared by HVS Consulting and Valuation Services ("HVS"), addresses the elements 
listed within the AAO decision as follows: 

• Description of the Business: Please refer to Section 3.1 Detailed Description for a thorough 
description of the new business and its activities, including a timeline with major development 
milestones in Section 3.2 Development Timeline. 

• Required Permits: Please refer to Section 3.3 Required Permits for a list of the necessary permits 
for the EB-5 Project. The project developers are familiar with all permits that are required and 
will obtain all necessary permits as needed to continue the construction and operations of the EB-
5 Project according to the development timeline. 

• Sales, Cost, and Income Projections: Please refer to Section 3.5 Operating Budget Details for detail 
on the projected revenues, costs, and income, as well as the assumptions used in projecting the 
operating performance of the EB-5 Project. 

• Marketing Strategy: Please refer to Section 3.6 Marketing Strategtj for a review of the marketing 
strategy of the EB-5 Project. 

• Staffing Projections and Position Descriptions: Please refer to Section 3.7 Staffing for a summary 

of the staffing requirements for the EB-5 Project, including a list of the departments, job titles, and 

description of each expected new position. 

I The Matter of Ho standards as laid out in Matter of Ho, 22 I&N Dec. and the May 30, 2013 EB-5 Adjudications Policy Memorandum issued 
by the USCIS have been used as a reference by the petitioner in preparing this EB-5 project business plan Please refer to pages 212-213 of 
Matter of Ho, 22 I&N Dec. and pages 19-20 of the May 30, 2013 EB-5 Adjudications Policy Memorandum. 
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• Contracts: Please refer to Section 3.8 Key Contracts for a list of key contractors for the construction 
and operations phases of the EB-5 Project. The key contractors for the EB-5 Project will 
subcontract with suppliers as appropriate for the services they are providing. 

• Market Analysis: The market study, Proposed Missouri Theater Boutique Hotel dated August 

15, 2015, was conducted by HVS Consulting and Valuation Services. Please refer to Section 4 
Market Analysis for a summary of the HVS market study. 

• Organizational Structure and Professional Team: Please refer to Section 5.1 SummanJ of the 
Business Relationships for information pertaining to the business relationships within the EB-5 
Project. For information about the professional team for the EB-5 Project, including consulting 
professionals, please refer to Section 6 Professional Team. 

• Description of the Manufacturing or Production Process: This criterion is not applicable to the 
EB-5 Project given the nature of its activities. 

Additionally, while not specifically addressed in the Matter of Ho guidance provided in the May 30, 2013 
EB-5 Adjudications Policy Memorandum, this EB-5 project business plan also provides information 
supporting the capital expenditures and development timeline for the EB-5 Project. Please refer to Section 
3.4 Statement of Sources and Uses of Funds for a summary of the sources and uses of funds for the EB-5 
Project. Additional detail on the uses of funds in provided in Appendix 1 Detailed Uses of Funds. Appendix 
3 Construction Support Letter to this EB-5 project business plan includes a letter from P ARIC Corporation, 
in which it is opined that the development expenditures and construction period are consistent with 
industry standards in St. Louis based on the firm's extensive experience working on construction projects 
in the St. Louis area. 

This EB-5 project business plan, taken together with the economic impact study, required securities 
documents, and other required information found elsewhere in this filing, is intended to provide the level 
of "verifiable detail" required for a positive determination regarding the immigrant investor Form I-526 
petitions. 

2.3 EB-5 Project Summary 

The proposed EB-5 Project involves the redevelopment of an existing building, the Missouri Theatre, into 
an approximately 150,000-square-foot, full-service boutique hotel. While the exterior of the building will 
be preserved and restored as part of the planned redevelopment, the interior of the building will be 
reconfigured and remodeled. The ground floor will feature leased retail spaces, as well as a street-front 
entrance and elevator lobby for the hotel. The second and third floors will be developed with office 
space; floors four through twelve will be redeveloped into 139 hotel rooms and culminate in a twelfth 
floor lobby and rooftop terrace. Please refer to Section 3.1 Detailed Description for more information about 
the EB-5 Project. 

The total budget for the EB-5 Project is $53.78 million, including property acquisition costs, hard costs of 
construction, and soft costs. Please refer to Section 3.4 Statement of Sources and Uses of Funds and Appendix 
I Detailed Uses of Funds for more information on the project expenditures. 

2.4 Anticipated Capital Raised from Immigrant Investors 

Through the EB-5 Program, the new commercial enterprise, Missouri Theatre Lenders, LLC, intends to 

raise up to $16.0 million in capital from immigrant investors to fund the construction and operations of 
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the Missouri Theatre Luxury Hotel EB-5 Project in St. Louis, Missouri. The capital raised through the EB-
5 Program will be contributed by up to 32 immigrant investors. 

The EB-5 Project is located within a targeted employment area ("TEA"), as certified by the Missouri 

Department of Economic Development in a letter dated June 30, 2015. TEA designation allows 

immigrant investors to invest in the EB-5 Project with a minimum of $500,000 of at-risk capital as 
opposed to a minimum of $1.0 million of at-risk capital.Z Please refer to Appendix 2 TEA Certification Letter 
for a copy of the TEA letter. 

2.5 Gateway to the Midwest Investment Center 

The Gateway to the Midwest Investment Center, Inc. [RCW1105350166] (the "Regional Center") is a 

USCIS-designated regional center which has been operating as an official regional center since its initial 
approval on March 28, 2013. The geographic scope of its economic development activities includes the 

City of St. Louis and the counties of St. Louis and St. Charles in Missouri. Please refer to Table 1 Gateway 
to the Midwest Investment Center Geographic Scope and Figure 2 Map of the Gateway to the Midwest Investment 
Center for further detail on the geographic scope of the regional center. 

The Regional Center is approved for capital investment opportunities in the following North American 

Industry Classification System ("NAICS") categories: 

• The Residential Building Construction (NAICS 2361) industry group; 

• The Nonresidential Building Construction (NAICS 2362) industry group; 
• The Furniture Merchant Wholesalers (NAICS 423210) U.S. industry group; and 

• The Traveler Accommodation (NAICS 7211) industry group. 

2 The petitioner understands that a current TEA certification will need to be submitted with each immigrant investor's Form 1-526 petition. 
Therefore, an update of the certification will be obtained, if necessary, based on the timing of each immigrant investor's petition filing date 
and the availability of local unemployment data. 
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Map of the Gateway to the Midwest Investment Center 
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Section 3. EB-5 Project Details 

3.1 Detailed Description 

The Missouri Theatre Luxury Hotel EB-5 Project consists of the construction and operations of a full­
service, boutique hotel in St. Louis, Missouri. The EB-5 Project will include the renovation of an existing 
150,000-square-foot building occupying a 1.73-acre site, which was once the Missouri Theatre. The new 
proposed hotel will feature 139 rooms, a restaurant and lounge, a fitness room, a business center, a 
market pantry, back-of-house space, and an outdoor swimming pool. The project site is located at 634 
North Grand, St. Louis, Missouri. 

The Missouri Theatre was built in 1920 as a 4,000-seat movie and performance theater. The Theatre was 
originally home to the Missouri Rocket Girls, who later moved to New York City and became the 
Rockettes. After part of the original structure was demolished in 1959, the remaining building was used 
as office space for a time before becoming vacant. As part of the EB-5 Project, the exterior of the building, 
including the ornate white-stone fa~ade, will be restored and preserved while the interior will be 
renovated and remodeled. The ground floor will feature leased retail spaces, as well as the hotel lobby. 
The second and third floors will be developed as office space, while floors four through twelve contain 
the subject hotel, including a twelfth floor lobby and rooftop terrace. 

The room mix will include 116 standard guest rooms, 20 junior suites, 2 executive suites, and 1 
presidential suite. The meeting room space will total3,000 to 4,000 square feet. 
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3.2 Development Timeline 

Table 2 Development Timeline below shows a summary of the EB-5 Project development timeline. The 
existing Missouri Theatre was purchased in 2013 and construction will begin in February 2016 with 
restoration and preservation of the exterior of the structure. Simultaneously, the theater's interior is 
scheduled to be renovated and remodeled from February 2016 to January 2017. Build-out will take place 
from February 2016 through January 2017, when construction is completed. Year 1 of the EB-5 Project is 
defined as February 2016 through January 2017; Year 2 as February 2017 through January 2018; Year 3 as 
February 2018 through January 2019; etc. 

3.3 Required Permits 

The project developers are familiar with the complexity of the permitting process in St. Louis City; in 
addition, St. Louis has a 'one-stop-shop' process for permit acquisition. Since April 1999, the City 
Building Division of St. Louis has implemented a full-scale effort to streamline the building permit 
process with the creation of the Business Assistance Center (BAC) Project Steward Program. The goal was 
to significantly increase the number of same-day permits and reduce the time frame for reviewing, 
approving, and issuing other building permits to between 3-5 working days after the building permit 
application has been made. Presently, same-day permits make up about 84% of all building permits 
issued. 

City of St louis Building Permit Core, Shell, and Hotel 

Metropolitan Sewer District 

Tenant A Interior Building Permit 

Tenant C Interior Building Permit 

January 1, 2.016 

January 1, 2016 

September 1, 2016 

September 11 2016 

f!ret~ared by Economic & Policy Resources, Jnc. 

P ARIC Corporation, the general contractor, will subcontract with other firms, as necessary, who will 
acquire any other permits necessary to complete the construction and to begin operations. 
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3.4 Statement of Sources and Uses of Funds 

Development of the Missouri Theatre Luxury Hotel EB-5 Project requires funds totaling $53.78 million. 
The EB-5 Project will be financed by up to $16.00 million of EB-5 capital combined with $3.08 million of 
developer-contributed equity and $14.70 million in tax credit. The remaining $20.00 million will be 
provided through a commercial construction loan in a senior position. In the event that the funds raised 
from immigrant investors exceeds or falls short of the $16.00 million goal, the difference will be carried 
through to the construction loan. 

The uses of funds include $9.21 million of pre-EB-5 costs, $29.98 million of hard costs, $4.87 million of 
miscellaneous development costs, and $9.71 million of soft costs and financing costs. Pre-EB-5 costs 
comprise expenditures that take place prior to the start the EB-5 timeline, including land and building 
acquisition, environmental cleanup, architecture and engineering, legal and accounting, interior design, 
professional services, financing costs, insurance, and management fees. The soft costs and financing costs 
include expenditures concerning architecture and engineering, legal and accounting, interior design, 
financing costs, permit acquisition, insurance, taxes, management fees, contingency, and working capital. 
Please refer to Table 4 Statement of Sources and Uses of Funds and Appendix I Detailed Uses of Funds for more 

information the uses of funds for the EB-5 Project. 
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Table 4: Statement of Sources and Uses of Funds 

Pre-EB-5 CostS 
Land Acquisition $ 3.03 
Other Pre-EB-5 Costs $ 6.19 

Costs 
Building Construction $ 26.29 
OwnerFF &E $ 3.43 
Construction Contingency $ 0.27 

Development Costs $ 4.87 

Costs 
Architecture & Engineering $ 0.27 
Legal & Accounting $ 0.29 
Interior Design $ 0.13 
Financing Costs $ 3.33 
Permit Acquisition $ 0.28 
Insurance $ 0.08 
Taxes $ 0.07 
Management Fees $ 1.45 
Contingency $ 2.16 

$ 1.65 

3.5 Operating Budget Details 

Table 4 Projected Income Statement below presents the details of the overall pro-forma income statement for 
the Missouri Theatre Luxury Hotel EB-5 Project, starting March 3, 2017 following the project construction 
period. The financial model was developed by the project development team based on their experience 

in the St. Louis real estate market. 
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3.6 Marketing Strategy 

The EB-5 Project will be centrally located within the Grand Center District of St. Louis and will attract 
many individuals and groups who wish to immerse themselves in the arts and entertainment of the city. 
Within the immediate area are the concert hall St. Louis Symphony, Saint Louis University, John Cochran 
Veteran's Administration Hospital, and many other museums, galleries, restaurants, and entertainment 
venues. Despite the level of business and entertainment activity, most of the competing hotels are located 
in downtown St. Louis, 3 miles away. The only comparable hotel in the area is the 51-room Hotel Ignacio 
which regularly sells out, demonstrating the depth of demand for hotel rooms in the area. 

Based on the developer's experience at the neighboring Hotel Ignacio, the hotel will advertise through 

contract agreements with numerous digital travel agency sites (Expedia, Bookings.com, etc.), will obtain a 
membership in Historic Hotels of America and/or other boutique hotel associations, will have on-site 

sales staff to market local university, business, and institutional users; and will offer group and package 
deals with food, event, and hospitality business combined. 
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3.7 Staffing 

Table 5 Projected Staffing below represents the projected staffing levels for the Missouri Theatre Luxury 
Hotel EB-5 Project. Please see below for descriptions of the job positions that will be created by the 
Missouri Theatre Luxury Hotel EB-5 Project. 

VP Hotel Management 1 Front of House 
Hotel Controller 1 Assistant Manager 1 
Human Resources Officer 1 Bartender 2 
Director of Hotel Operations 1 Waiter/Waitress 3 
Director of Food and Beverage 1 Busser 2 

Rooftop 
Housekeeping Management 1 Front of House 
Housekeeping Staff 8 Assistant Manager 2 
Front Desk Management 1 Bartender 3 
Front Desk Staff 6 Hostess 2 
Director of Sales 1 Waiter/Waitress 3 
Sales Staff 2 Busser 2 
Event Coordinator 2 
Maintenance Management 1 Back of House 
Maintenance Staff 2 Sous Chef 1 

life Cook 2 
Dishwasher 2 

Front of House 
General Management 1 Pool and Event Space 
Assistant Manager 2 Front of House 
Hostess 4 Assistant Manager 1 
Bartender 3 Hostess 2 
Waiter/Waitress 10 Waiter/Waitress 3 
Busser 6 Busser 2 

Dishwasher 1 
Back of House 

Chef 1 Coffee Shop Staff 
SousChef 2 Assistant Manager . 1 

Line Cook 3 Barista 5 
Dishwasher 2 
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Senior Management 

• VP Hotel Manager: The VP hotel manager is ultimately responsible for all operations of the 
hotel. The hotel manager has final approval on all matters related to staffing, revenue 
management, quality control, purchasing, and maintenance of the hotel brand standards. 

• Hotel Controller: The hotel controller is responsible for the production of periodic financial 
reports, maintaining an adequate system of accounting records, and a comprehensive set of 
controls and budgets designed to mitigate risk. He/she is ultimately responsible for ensuring the 
financial success of the hotel. 

• Human Resources Officer: The human resources officer is responsible for developing and 
implementing policies related to the effective use of personnel within the hotel. His/her goal is to 
ensure that the hotel employs the right balance of staff in terms of skills and experience, and that 
training and development opportunities are available to employees to enhance their performance 
and that of the hotel. 

• Director of Hotel Operations: The director of hotel operation is responsible for overseeing all 
aspects of day-to-day operation including supervising the work staff and communicating with 
guests to resolve any questions or concerns. 

• Director of Food and Beverages: The director of food and beverages is responsible for managing 
the day-to-day operation of the hotel restaurant, rooftop lounge, game parlor, boiler bar, coffee 
shop, and the pool and event space. Additionally, the director of food and beverages is 
responsible for creating and maintaining menus that satisfy guest expectations, manage food 
costs, uphold menu standards, and control inventory. 

Hotel Staff 

• Housekeeping Manager: The housekeeping manager is responsible for the day-to-day 
management of the housekeeping staff, including hiring, scheduling, and discipline of the staff. 
He/she is also responsible for purchasing and receiving supplies for use by the housekeeping 
staff. He/she is ultimately responsible for ensuring that the guest rooms are clean and ready on 
time for guest arrivals. 

• Housekeeping Staff: The housekeeping staff are responsible for maintaining the cleanliness of 
the hotel and insuring the guests have a comfortable stay. 

• Front Desk Manager: The front desk manager is responsible for the day-to-day management of 
the front deck staff, including hiring, scheduling, and discipline of the staff. The front desk 
manager is ultimately responsible for ensuring that the guests have a smooth check-in and 
checkout process, along with general guest satisfaction. 

• Front Desk Staff: The front desk staff as responsible for welcoming guests to the hotel. Duties 
include greeting guests, answering phones, handling company inquiries, and ensuring a pleasant 
arrival and departure for guests. 

• Director of Sales: The director of sales is responsible for the promotion efforts of the hotel, 
negotiating contracts with local businesses, and attending community functions to represent and 

promote the hotel. 
• Sales Staff: The sales staff assist the director of sales by providing clerical and technical support 

as well as planning meetings, following up on sales or promotional leads, and analyzing sales 

reports. 
• Event Coordinators: The event coordinators are responsible for coordinating events, including 

planning menus, booking musicians and other entertainment, putting up decorations, and 

ensuring the event runs smoothly. 
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• Maintenance Manager: The maintenance manager is responsible for maintaining and repairing 
the hotel property. The maintenance manager will perform regular preventative maintenance to 
ensure that the property is functioning properly. 

• Maintenance Staff: The maintenance staff are responsible for undertaking the maintenance and 
repairs to the hotel property designated by the maintenance manager. 

Restaurant 

Front of House 

• General Manager: The general manager of the restaurant is responsible for the day-to-day 
management of the restaurant staff, including hiring, scheduling, and discipline of the staff. The 
general manager is also responsible for purchasing and receiving supplies for use by the 
restaurant and for ensuring the general satisfaction of the patrons of the hotel restaurant. 

• Assistant Managers: The assistant managers report to the general manager and ensure that the 
restaurant operates smoothly and that front-of-house and back-of-house staff communicate 
effectively. 

• Hostesses: The hostesses greet patrons when they arrive at the restaurant, escort them to their 
table, and bid farewell when they depart. 

• Bartenders: The bartenders communicate cordially with patrons and prepare alcoholic and non­
alcoholic beverages. 

• Waiters/Waitresses: The waiters/waitresses answer questions related to the menu, take orders 
from the patrons, serve food to the patrons, and prepare the check for the patrons. 

• Bussers: The bussers remove dirty dishes from the table and clean tables after the patrons leave. 

Back of House 

• Chef: The chef oversees the daily food preparation tasks in the hotel kitchen. The cook checks 
the freshness of the food and ingredients, develops recipes, plans menus, and monitors sanitation 
practices. The chef is ultimately responsible for the quality of the food prepared and served by 
the restaurant and the satisfaction of the patrons. 

• Sous Chefs: The sous chefs are responsible for planning and directing food preparation in a 
kitchen. Tius involves a large degree of supervising other kitchen staff, as well as keeping an eye 
out for problems that arise in the kitchen. 

• line Cooks: The line cooks are responsible for preparing ingredients, cooking the meals, and 
assembling the dishes while maintaining the utmost hygiene standards. 

• Dishwashers: The dishwashers are responsible for maintaining cleanliness and sanitation 
standards for china, glassware, tableware, cooking utensils, etc., using machine and manual 
cleaning methods. This position also ensures the dishwashing area is maintained as a clean, safe 
and sanitary facility. 

Game Parlor/Boiler Bar 

Front of House 

• Assistant Manager: The assistant managers report to the general manager and ensure that the 
game parlor and boiler bar operates smoothly and that front-of-house staff communicate 

effectively. 
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• Bartenders: The bartenders communicate cordially with patrons and prepare alcoholic and non­
alcoholic beverages. 

• Waiters/Waitresses: The waiters/waitresses answer questions related to the menu, take orders 
from the patrons, serve food and drink to the patrons, and prepare the check for the patrons. 

• Bussers: The bussers remove dirty dishes from the table and clean tables after the patrons leave. 

Rooftop Lounge 

Front of House 

• Assistant Managers: The assistant managers report to the general manager and ensure that the 
rooftop lounge operates smoothly and that front-of-house and back-of-house staff communicate 
effectively. 

• Hostesses: The hostesses greet patrons when they arrive at the restaurant, escort them to their 
table, and bid farewell when they depart. 

• Bartenders: The bartenders communicate cordially with patrons and prepare alcoholic and non­
alcoholic beverages. 

• Waiters/Waitresses: The waiters/waitresses answer questions related to the menu, take orders 
from the patrons, serve food and drink to the patrons, and prepare the check for the patrons. 

• Bussers: The bussers remove dirty dishes from the table and clean tables after the patrons leave. 

Back of House 

• Sous Chefs: The sous chefs are responsible for planning and directing food preparation in a 
kitchen. This involves a large degree of supervising other kitchen staff, as well as keeping an eye 
out for problems that arise in the kitchen. 

• Line Cooks: The line cooks are responsible for preparing ingredients, cooking the meals, and 
assembling the dishes while maintaining the utmost hygiene standards. 

• Dishwashers: The dishwashers are responsible for maintaining cleanliness and sanitation 
standards for china, glassware, tableware, cooking utensils, etc., using machine and manual 
cleaning methods. This position also ensures the dishwashing area is maintained as a clean, safe 
and sanitary facility. 

Pool and Event Space 

Front of House 

• Assistant Manager: The assistant managers report to the general manager and ensure that the 
pool and event space has a comfortable and inviting environment and that front-of-house staff 
communicate effectively. 

• Hostesses: The hostesses greet patrons when they arrive at the restaurant, escort them to their 
table, and bid farewell when they depart. 

• Bartenders: The bartenders communicate cordially with patrons and prepare alcoholic and non­

alcoholic beverages. 
• Waiters/Waitresses: The waiters/waitresses answer questions related to the menu, take orders 

from the patrons, serve food to the patrons, and prepare the check for the patrons. 
• Bussers: The bussers remove dirty dishes from the table and clean tables after the patrons leave. 
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Coffee Shop 

• Assistant Manager: The assistant manager reports to the general manager and ensure that the 
coffee shop operates smoothly and that both hotel patrons and other customers. He/she is also 
responsible for purchasing and receiving supplies for use by the coffee shop staff. 

• Baristas: The Baristas are responsible for preparing and serving hot and cold beverages, such as 
coffee, espresso drinks, blended coffees, and teas, as well as maintaining a clean workspace. 

3.8 Key Contracts 

Project developers will contract with a general contractor in order to complete the EB-5 Project. Please 
see below for the biography of the general contractor, PARIC Corporation; the architectural contractor, 
Lawrence Group; the civil engineering contractor; Civil Design, Inc.; and the structural engineer, KPFF 
Consulting Engineers. 

General Contractor 
PARIC Corporation-St. Louis, MO 

PARIC Corporation, founded in 1979 and based in St. Louis, Missouri, is one of the largest privately held 
companies in the Midwest. PARIC prides itself on being St. Louis' premier general contractor, 
construction manager, and design-build firm. The company specializes in senior living, healthcare, 
historic renovation in the City of St. Louis, hospitality and multi-family residential, both public and 
academic, as well as interior specialty projects. PARIC manages construction projects for long-term and 
repeat clients ranging from universities and banks to hotels, restaurants, warehouses, and trade centers. 

Capitalizing on the continued success PARIC enjoyed during the first decade of the new century under 
Joe McKee's leadership, the company began looking ahead. In 2012, PARIC embarked on a leadership 
transition that included the ascension of Keith Wolkoff to President and a move into a new headquarters 
location in St. Louis County. 2012 also brought the culmination of a thorough evaluation of the 
P ARIC brand that led to an evolution of the brand strategy and recommitment to the company's Core 
Values. The rebranding resulted in a complete redesign of visual identity, codification of P ARIC' s brand 
attributes and the subsequent slogan, Experience Excellence™. 

Architectural Contractor 
Lawrence Group-St. Louis, MO 

Lawrence Group was founded as an architecture company in 1983 by a trio of young design school 
graduates of The University of Kansas at Lawrence, Kansas (and thus the name, Lawrence Group). Steve 
Smith, David Ohlemeyer, and Paul Doerner established Lawrence Group with the goal of becoming an 
ali-in-one design-and-construction firm. The addition of interior design services headed by Linda 
Loewenstein in 1984 was their next step towards realizing that goal. Today, the company has over 160 
employees in four offices: Austin, Texas; Charlotte, North Carolina; New York, New York; and its 

corporate headquarters in St. Louis, Missouri. 

Civil Engineering Contractor 
Civil Design, Inc.- St. Louis 
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The Civil Design, Inc. (CDI) team has the expertise necessary to handle a wide variety of projects for 
private or public clients, large or small. They collaborate with their clients as needed, from inception to 
completion, through planning, design, and construction. This approach helps assure that each project is 
safe, cost-effective, and on-schedule. Their staff utilizes the latest software to help deliver the most 

efficient product to their clients. 

Civil Design, Inc. ("CDI") was founded in 1996 as a sole proprietorship and since then have grown to a 
44-member team in four locations: St. Louis, MO; Collinsville, IL; Louisville, KY; and Effingham, IL. In 
2014, CDI founded Civil Giving, a 501(c)3 non-profit dedicated to fostering education in underserved 

communities, providing basic human needs (food, water, clothing, etc.) and national and international 

aid. 

Structural Engineer 
KPFF Consulting Engineers-Seattle, WA 

Founding in 1960 in Seattle, WA, KPFF Consulting Engineers ("KPFF") has since expanded to over 15 
locations from San Diego, CA to New York City, NY. Today, they are a multi-office, multi-discipline 

engineering firm with an international presence. Their unique history has led us to establish a culture that 
focuses their energy and their passion on their clients, their projects, and their staff. 

Structural building design is a cornerstone of KPFF's practice. Engineering for buildings includes all 
aspects of new building design and existing building retrofit. Additionally, they can design a wide 
variety of structural components and structural subsystems depending on the project needs. They are 
involved from preliminary structural systems selection through on-site construction administration, and 

their goal is to develop economical and constructible structures that meet the functional and aesthetic 

vision of each project. 

PAGE 16 

71 



Section 4. Market Analysis 

4.1 Introduction 

The project developers retained HVS Consulting and Valuation Services to complete a market study 
pertaining to the proposed EB-5 Project.3 The market study contain a description of the site and 
neighborhood, market area analysis, supply and demand analysis, a description of the proposed project, 
a projection of occupancy and average rate, and a projection of income and expense. The market study 
has been summarized below. 

4.2 Site Description4 

The project site is located in the Grand Center cultural district in the city of St. Louis, Missouri. The main 
entrance of the proposed project will front on North Grand Boulevard, and parking entrance will be 
available from Samuel Shepard Drive and Washington Avenue. The site is easily accessible from a 
variety of local and state roads, as well as state and interstate highways. The proposed hotel will be 
served by the Lambert St. Louis International Airport, which is located about ten miles northwest of the 
site. 

The neighborhood surrounding the proposed site is in the heart of the city of St. Louis in the arts and 
entertainment district. This district contains a significant concentration of museums, theaters, and art 
galleries, including: The Fabulous Fox Theater; Powell Symphony Hall; Contemporary Arts Museum of 
St. Louis; Pulitzer Arts Foundation; and, The Sheldon Concert Hall and Art Galleries. The neighborhood 
is strongly influenced by the presence of St. Louis University to the south. 

4.3 Target Market Area5 

The project site is located in the city of St. Louis in the state of Missouri. St. Louis has a long history as a 
regional center for commerce and transportation due to its location near the Missouri and Mississippi 
Rivers. Today, the area is an economic hub for the Midwest and home to 21 of the Fortune 1000 

companies. 

The proposed project's market area is the Combined Statistical Area of St. Louis-St. Charles-Farmington, 
MO-IL ("St. Louis CSA"). The St. Louis CSA had a population of 2.76 million in 2000 and grew to 2.90 
million in 2013. Between 2013 and 2020, the population is predicted to grow annually by 0.3% to 2.97 
million by 2020. This growth rate is slightly slower than for the state of Missouri (0.6% annually between 
2013 and 2020) and the United States (1.0% annually between 2013 and 2020). 

The per-capita personal income in the St. Louis CSA was $38,238 in 2013, and is expected to grow by 1.5% 
annually between 2013 and 2020. The state of Missouri's per-capita personal income in 2013 was $33,929, 
and the United States' was $36,907. Between 2013 and 2020, the state of Missouri and the United States 

are expected to experience an annual increase in per-capital personal income of 1.3% and 1.2%, 

respectively. 

3 HVS Consulting and Valuation Services. Summary Market Study: Proposed Missouri Theatre Boutique Hotel. August 15, 2015. 
4 Ibid, pages 10 to 16. 
s Ibid, pages 17 to 34. 
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Within the city of St. Louis, approximately 1.30 million people are employed. Of these employed 
individuals, 30% are categorized as office employees while 14% are categorized as industrial employees. 
In 2013, the city of St. Louis had an unemployment rate of 9.1 %, compared to a 6.5% unemployment rate 
in the state of Missouri and a 7.4% unemployment rate in the United States. 

The ten largest employers in St. Louis are BJC HealthCare (25,200 employees), Boeing (15,129), 
Washington University in St. Louis (14,248), Scott Air Force Base (13,002), Mercy Health (12,489), SSM 
Health Care (11,898), Wal-Mart Stores, Inc. (11,600), Schnucks (10,919), the Archdiocese of St. Louis 
(9,826), and McDonald's (9,455). The financial services, high-tech, and energy sectors are also strong and 

well-represented in the St. Louis market, and include such notable names as Wells Fargo Advisors, 
Peabody Energy, and Unisys Corporation. Several higher education institutions and major medical 
campuses are located in St. Louis, including Saint Louis University, Harris-Stowe State University, 
Washington University, Barnes-Jewish Hospital, St. Louis Children's Hospital, Cardinal Glennon 
Children's Medical Center, John Cochran VA Medical Center, and Saint Louis University Hospital. 

4.4 Supply and Demand6 

4.4.1 Demand Generators 

Lodging demand indicators include office activity, convention center activity, airport traffic, and tourist 
attraction activity. 

Office Activity 

Office space statistics are typically a reliable indicator of lodging demand due to commercial visitors. The 
greater St. Louis office market comprises a total of 45.4 million square feet of office space. In the 3rd 

Quarter of 2014, the market reported a vacancy rate of 17.6% and an average asking rent of $20.81 per 
square foot. The St. Louis City submarket, where the project is located, contains 2.16 million square feet 
of office space and has a vacancy rate of 13.3% and an average asking lease rate of $16.26 per square foot. 

Convention Activity 

Convention center activity also serves to gauge visitation tends. America's Center, which includes the St. 

Louis Executive Conference Center and the Edward Jones Dome, is the area's primary convention center 
venue. America's Center contains over 500,000 square feet of exhibit space. The Edward Jones Dome 
seats over 64,000 people. The St. Louis Executive Conference Center is located on the third floor of 
America's Center. 

In 2013, there were 31 conventions and 239,570 room nights booked as result of the conventions. In 2012, 
there were 32 conventions and 243,819 room nights. The number of conventions has been trending 
downward since 2007, when there were 55 conventions and 253,324 room nights. 

Airport Traffic 

Airport traffic and passenger counts are important indicators of lodging demand, as a significant 
percentage of arriving passengers may require hotel accommodations. The major airport serving the St. 

6 Ibid, pages 35 to 45. 
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Louis area is the Lambert St. Louis International Airport. In 2014, passenger traffic was recorded at 12.38 
million, a 1.5% decrease from the year before (12.57 million passengers in 2013). 

Tourist Attraction Activity 

The lodging market benefits from a number of tourist and leisure attractions in the St. Louis area, 
including theaters and museums, the attractions and institutions of Forest Park, the Gateway Arch, and 
the Mississippi Riverfront. The Gateway Arch grounds are in the midst of a $380 million renovation. 

4.4.2 Historical Supply and Demand Trends 

In the lodging industry, supply is measured by the number of guestrooms available and demand by the 
number of rooms occupied. Smith Travel Research ("STR") has been utilized by HVS for data on the 
lodging industry including market-wide occupancy, average rate, and room revenue per available room 
("RevP AR"). 

In 2014, the average daily room count in the target market supply was 1,318 rooms. The available room 
nights totaled 481,176, with 344,994 occupied room nights. The market-wide annual occupancy rate was 
71.7%. The average rate was $133.62 with RevPAR of $95.80. 

2009 1,317 
2010 1,310 
2011 1,349 
2012 1,424 
2013 1,394 

ICh1eshire Inn 
!Magnolia Hotel St. Louis 
ICo,urhrard St. Louis Downtown 
Holiday Inn Express St. Louis 
Residence Inn St louis Downtown 
Hampton Inn Suites Forest Park 

Moonrise Hotel 
Hotellgnacio 

54.1% 
61.5% 

492,274 59.5% $72.82 
63.6% $78.41 
68.9% $87.43 

108 
182 
151 1990 
64 1999 
188 2006 
126 2006 
125 2009 
51 2011 

Source: 87fR Global, HVS Market Stud~ Prepared b~: Economtc & Polio~ Resources, lnc. 

7fuid, page 36. 
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The primary competitors of the proposed project include Cheshire Inn, Hotel Ignacio, Moonrise Hotel, 
Omni Majestic, and Magnolia Hotel. Secondary competitors include Chase Park Plaza Hotel, Courtyard 
by Marriott St. Louis Downtown, Hampton Inn & Suites St. Louis at Forest Park, Holiday Inn Express St. 
Louis, and Residence Inn by Marriott St. Louis Downtown. Please refer to Section 4.5 Competitor Analysis 
for more information of the potential competitors. 

For the purposes of demand analysis, demand is segmented into three major groups: commercial; 
meeting and group; and leisure. Within the primary competitor market, commercial demand (business 
travelers) accounts for 49% of the accommodated demand, or 129,586 room nights in 2014. The meeting 
and group segment is 23% of the total accommodated demand, accounting for 60,552 room nights. The 
leisure segment is 27% of the total accommodated demand, accounting for 71,852 room nights. In 2014, 
the total accommodated demand in terms of room nights was 261,960 within the primary competitor 

market. 

Unaccommodated demand, which refers to individuals who are unable to secure accommodations due to 
all the local hotels being filled, was estimated as equivalent to 9.7% of the base year demand (261,960 
room nights), equaling 25,397 room nights. In 2015, the commercial segment will have an 
unaccommodated demand of 12,981 room nights, the meeting and group segment's unaccommodated 
demand will equal 3,376 room nights, and the leisure segment's unaccommodated demand will equal 
9,594. The growth rate of total demand (base demand plus unaccommodated demand) will equal6.4% in 
2015,3.3% in 2016,5.4% in 2017, 1.0% in 2018, and 0.5% in 2019. 

The proposed EB-5 Project will add an additional 139 rooms to the existing hotel supply in 2017 after 
reaching full operations activity. In 2017, the market-wide annual occupancy rate is projected to be 
66.6%. In 2018, the occupancy rate is estimated to be 67.2%; in 2019, 67.6%. Please refer to Table 6 Forecast 
of Market Occupanct; on the following page. 
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Unaccommodated Demand 
Total Demand 
Growth Rate 

and Group 
Base Demand 
Unaccommodated Demand 

Total Demand 
Growth Rate 

Leisure 
Base Demand 

Unaccommodated Demand 

Total Demand 

Totals 
Base Demand 
Unaccommodated Demand 

Total Demand 
less: Residual Demand 

Total Accommodated Demand 
Overafl Demand Growth 

IMa~rket Mix 
Commerical 
Meeting and Group 

Leisure 

Existing Hotel Supply 
Proposed Missouri Theater Hotel1 

IAvciilab,Je Rooms per Night 
Nights per Year 

Supply 

1 Opening in October of 2016 

131,530 
12,981 

144,511 
11.5% 

62,035 
3,376 

65,410 
8.1% 

74,008 
9,594 

267,572 
25,951 

293,523 
14,741 

278,782 
6.4% 

49.2% 
22.3% 
28.5% 

132,845 
r13, 111 
145,956 

1.0% 

63,586 
3.,460 

67,045 
2.5% 

76,228 
9,882 

86,110 

272,658 
26,453 

299,111 
11,238 

287,873 
3.3% 

48.8% 
22.4% 
28.8% 

1,110 1,110 
35 

405,095 417,883 
365 365 

1,110 1,145 
10.5% 3.2% 

134,173 135;515 136,193 
13,242 13,375 13,441 

148,890 148,890 149,634 
1.0% 1.0% 0.5% 

64,221 64,543 64,865 
3.495 3,512 3,530 

67,716 68,055 68,395 
1.0% 0.5% 0.5% 

78,134 79,702 
10,129 10,332 

90,034 

276,528 279,363 280,760 
26,865 27,167 27,303 

303,394 306,531 308,063 

303,394 306,531 308,063 
5.4% 1.0% 0.5% 

48.6% 48.6% 
22.3% 22.2% . 
29.1% 29.2% 

1 '110 1,110 1,110 
139 139 139 

455,830 455,830 455,830 
365 365 365 

1,249 1,24~ 1,249 
9.1% 0.0% 0.0% 

Source: HVS Market Study F?rapared by: EGonomic & Policy Resources, lnc. 

s Ibid, page 45. 
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4.5 Competitor Analysis 

The market study identifies five hotels that serve as the primary competitor group and five hotels that 
serve as the secondary competitor group. The primary competitors are most likely to directly compete 

with the proposed Missouri Theatre Luxury Hotel EB-5 Project due to their market positioning. The 

primary competitors include The Cheshire, Hotel Ignacio, Moonrise Hotel, Omni Majestic Hotel, and 
Magnolia Hotel. The secondary competitors include Chase Park Plaza Hotel, Courtyard by Marriott St. 

Louis Downtown, Hampton Inn & Suites St. Louis at Forest Park, Holiday Inn Express St. Louis, and 
Residence Inn by Marriott St. Louis Downtown. 

The Cheshire: 
• Opened in 1964 
• 108 guestrooms & suites 
• Multiple food & beverage venues including 

The Restaurant at the Cheshire, Basso (an Italian 

gastro pub), and Fox & Hounds Tavern (an 
English-style pub) 

• Outdoor pool, fitness center, business center 

Moonrise Hotel: 
• Opened in 2009 
• 125 guestrooms & suites 
• Eclipse Restaurant (modem American 

cuisine), Rooftop Terrace Bar, New Moon 
Room (cocktails and small plates) 

• Meeting space, fitness center 

Hotel Ignacio: 
• Opened in 2011 

• 51 guestrooms & suites 
• Two restaurants: Baiku Sushi Lounge and 

Triumph Grill 
• Art gallery, business center, exercise 

room 
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Magnolia Hotel: 
• Opened in 1990 
• 182 guestrooms & suites 

• Robies Restaurant and Lounge 
(contemporary American cuisine) 

• Meeting and event space including 
conference center and 4,000-square-foot 
ballroom 

4.6 Subject Performance Projection9 

Omni Majestic Hotel: 
• Opened in 1913 

• 91 guestrooms & suites 

• Mahogany Grille (classic pub fare) 
• Meeting space, fitness center 

The proposed project is projected to achieve an occupancy rate of 62.0% in 2017, its first full calendar year 

of operations after opening in October of 2016. The forecasted average room rate at the proposed project 
is $167.84 in 2017. The area-wide market is expected to have an average occupancy rate of 66.8% in 2017 
and an average room rate of $154.82. By 2019, the project's occupancy rate is forecasted to reach 70.0% 
with an average room rate of $178.06, compared to the area-wide market's forecasted occupancy rate of 
67.8% and average room rate of $164.24. The project is expected to capture more than its fair share of the 
market, with an average annual penetration rate of 108.4% between 2016 and 2019. The new proposed 
hotel will capture more than its fair share of the market due to its high quality furnishings and finishes, 
ideal location, unique design including the rooftop terrace and skyline views, and position as a new hotel. 

Within the ramp-up period, a discount rate of 10.0% in the first year of operations and 5.0% in the second 

year of operations is projected. A discount rate takes into consideration the need for a new hotel to 

establish its reputation and client base within the market. In the first project year of operations (2016-

2017) the average rate after the 10.0% discount is projected to be $149.59, with a RevPAR of $89.76. In the 

second year of operations (2017-2018), the average rate after the 5.0% discount is projected to be $163.03, 

with a Rev PAR of $107.60. 

9 Ibid, pages 50 to 54. 
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Section 5. EB-5 Framework 

5.1 Summary of the Business Relationships 

Through the EB-5 Program, immigrant investors will invest funds into Missouri Theatre Lenders, LLC, a 
new commercial enterprise. These funds will be loaded to the job creating entity, 1LG 634 N Grand LLC, 
through the Developer, 1LG 634 Managing Member LLC, in order to undertake the construction of the 
Missouri Theatre Luxury Hotel EB-5 Project. Gateway to the Midwest Investment Center, Inc. will serve 
as the Regional Center and a subsidiary of the Regional Center, Missouri Theatre Lenders Manager, LLC, 
will serve as the Manager. The Hotel Manager will be non-flag and has yet to be determined. 

Gateway to the 
Midwest Investment 

Center, Inc_ 
The Regional Center 

Affiliate of the 
Developer 

Project Manager 

Hotel Manager 
To Be Determined 

5.2 Industry Focus 

Figure 3: Business Structure Chart 

Missouri Theatre Lenders, 
LLC 

New Commerc;al Enterprise 

Loan 

TLG 634 Managing 
MemberLLC 
The Developer 

TLG 634 N Grand LLC 
Job Creating Enmy 

Missouri Theatre Luxury 
Hotel EB-5 Project 

Missouri Theatre 
Lenders Manager, 

LLC 
The ft,fanager 

As discussed in Section 2.5 Gateway to the Midwest Investment Center above, the Gateway to the Midwest 
Investment Center is approved for capital investment in a variety of NAICS categories. The approved 
NAICS categories of the Regional Center may encompass categories associated with other EB-5 projects. 
Therefore, it is important to note the NAICS categories that are included in the economic impact study for 
each sponsored project. The Missouri Theatre Luxury Hotel EB-5 Project activities included in the 

economic impact study are classified into the following NAICS category: 10 

• The Nonresidential Building Construction (NAICS 2362) industry group comprises 

establishments primarily responsible for the construction (including new work, additions, 

10 All NAICS category descriptions are paraphrased from materials distributed by the United States Census Bureau, see 
(www.census.gov/eos/www/naics{mdex.html). 
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alterations, maintenance, and repairs) of nonresidential buildings. This industry group includes 
nonresidential general contractors, nonresidential for-sale builders, nonresidential design-build 
firms, and nonresidential project construction management firms. 

5.3 Economic Impact Study 

The Economic Impact of the Missouri Theatre Luxury Hotel EB-5 Project report was prepared by 

Economic & Policy Resources, Inc. ("EPR"). EPR has considerable experience in evaluating projects 
within the context of Form 1-924 applications for new and expanding regional centers, immigrant investor 
Form 1-526 petitions for approval of conditional residency, and Form 1-829 petitions for the removal of 
conditions submitted to the USCIS under the EB-5 Program. EPR's economic impact studies demonstrate 
the economic impacts, including job creation, of a project within the geographic scope of a regional center 
and within the United States as a whole, in accordance with 8 C.F.R. §204.6(m). The impact study of the 
Missouri Theatre Luxury Hotel EB-5 Project was completed using the REDYN model, which has been 
previously recognized as a reasonable methodology for use by economic analysts measuring impacts of 
projects for consideration under the EB-5 Program. 

For each NAICS activity included in the modeling, Table 7 Summary of Model Specifications and Jobs 
Attributable to the Regional Center below summarizes the following: 1) the construction expenditures in 
millions of dollars by year; 2) the total job creation within the United States by year; and 3) the jobs 
requested to be attributed to the U.S. Business Regional Center Inc. under the EB-5 Program. The request 
to attribute jobs to the Regional Center totals 699 new jobs. This total includes 699 indirect only jobs 
created in the United States as a result of construction activities. 

Based on the EB-5 Program rules and regulations, the petitioner is requesting that 699 new jobs be 
attributed to the Regional Center under the EB-5 Program. These jobs are a subset of the total job creation 
that is estimated to result from the construction activities associated with the EB-5 Project. 

• The subset of jobs being requested as new jobs attributable to the Regional Center was 
determined from the total expected job creation based upon the following EB-5 Program 
rules and regulations: 

o The EB-5 Program allows indirect jobs created outside the geographic scope of 
the Regional Center to be attributed to the Regional Center. 11 

o The EB-5 Program requires that the requested jobs occur within a reasonable 
time, which is generally considered to be within two years and six months of the 
adjudication of the immigrant investors' Form 1-526 petitions.l2 

• All requested jobs arising from construction activities, are expected to be created within two 
years and six months of the adjudication of immigrant investors' Form I-526 petitions. 

11 Ibid., page 18. 
12 Ibid., pages 19 and 22. 
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Please refer to Section 4.3 Request for fobs Attributable to the Regional Center of the Economic Impact of the 
Missouri Theatre Luxury Hotel EB-5 Project report for further discussion on how the EB-5 Program 
requirements were applied to the job creation expected to result from the construction activities of the EB-
5 Project to determine which jobs may be requested as attributable to the regional center. 

5.4 EB-5 Timeline 

Figure 3 Immigrant Investor and Project Development Timelines below has been compiled to show how the 
immigrant investor petitions and project development timelines associated with the Missouri Theatre 
Luxury Hotel EB-5 Project align. It should be noted that variations in immigrant investor timelines due 
to the adjudication and processing of the Form 1-526, the change of status (Form 1-485) or consular 
process, and each immigrant investor's establishment of conditional permanent residency in the United 
States are expected and are outside the control of the EB-5 Project team. The timeline shown in Figure 3 
therefore tries to account for these differences by presenting two alternative timeline scenarios, "Investor 
A" and "Investor B." These can be thought of as end caps on a range of possible adjudication and 
processing experiences investors are likely to face. 

Using the Investor A timeline as an example, we assume that Investor A submits a Form 1-526 petition to 

the USCIS in September of 2015, or the eighth month of Year 0. The Form 1-526 approval is assumed to be 
issued in September of 2016, based on the assumption of a 12-month adjudication period.13 The timeline 
adopts a six-month time period for Investor A to complete the Form 1-485 or consular process. This 
assumption is inherent in the two year and six month timeline requirement described in the May 30, 2013 
EB-5 Adjudications Policy Memorandum issued by the USCIS.14 The official establishment of conditional 
permanent residency is followed by the two-year conditional residency period, which ends in February of 
2019, or the first month of Year 4 of the EB-5 Project. An allowance of six months of delay is reflected in 

the Investor B timeline. 

Based on current EB-5 Program processing times, as reported by the USCIS on its website, it is important 
to recognize that the Form 1-526 adjudication process and/or the time period needed to establish 
residency in the United States may take longer than the periods assumed for each step in the investor 
timeline examples presented herein. As such, these investor timelines should be considered conservative 
in nature when being used to determine whether or not the jobs requested for attribution to the Gateway 

to the Midwest Investment Center, Inc. will occur prior to the end of the conditional residency period and 
the removal of conditions for the immigrant investors. 

13 The assumed Form-I-526 adjudication time is believed to be reasonable based on previous experiences of the legal team advising the 
project developers and is conservatively early relative to the times reported by the USCIS for the Immigrant Investor Program Office 
(https://egov.uscis.gov/cris/processingTimesDL.:;play.do). As retrieved at the time of this writing, the March 31, 2015 report shows that the 
average Form I-526 processing timeframe is 14 months. 
14 Op. Cit., page 19. 
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Section 6. Professional Team 

6.1 EB-5 Project Team 

Owner/Operator: The Lawrence Group 

Steve Smith 
Co-founder and CEO 
Lawrence Group 

LEADERSHIP IN ST. LOUIS 

Under Mr. Smith's leadership, Lawrence Group has grown from a 
four-person boutique design firm located in the attic of a Lafayette 
Square townhome, into a national multi-disciplinary real estate 
services firm with clients throughout the United States. Over the past 
30+ years, Steve has led the expansion of Lawrence Group from its 
roots as an architectural and interior design practice serving everyone 
from individual homeowners to Fortune 500 companies, into a fully 
integrated services company which designs, builds, develops, owns, 
and operates real estate. 

Committed to the redevelopment of St. Louis and its neighborhoods, 
Steve was honored as one of the "100 St. Louisans You Should Know" 
by St. Louis Small Business Monthly magazine. 

Steve is a registered architect and is a graduate of the University of 
Kansas, School of Architecture. 

• Led over $250 million in St. Louis redevelopment projects 
• Chair Elect, Downtown St. Louis, Inc. 
• Board Member, St. Louis Regional Chamber 
• Board Chairman, St. Joseph Health Center Foundation 

ST. LOUIS REDEVELOPMENTS 
• Park Pacific I $109 million redevelopment of historic Missouri Pacific Railroad headquarters into 

office, residential and commercial uses 
• The Marquette Building I $57 million redevelopment into condo/apartment, office and retail 

mixed-use 
• Beaux Arts Building I $23 million historic renovation of the Grand Center Arts Academy 
• Security Building I $18 million office historic renovation 
• Hotel Ignacio I $15 million, 51-room boutique hotel in partnership with Saint Louis University 
• Sun Theater I $10.5 million historic renovation of performing arts center 
• Southside Tower I $8.7 million redevelopment into condominiums 
• Moto Complex I $7.8 million museum, Restaurant and International Photography Hall of Fame 
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Project Principal: The Hon. Angad Paul 

The Hon. Angad Paul 
Chief Executive Officer 

Caparo Group 

The Hon. Angad Paul joined Caparo in 1992. In 1993, he launched Caparo 
in India, and in 1999 chaired the company's engineering division 
becoming Chief Executive of Caparo in 2002. 

Under his tenure, Caparo has grown from $450m sales to $1.5bn, moving 
from the manufacture of steel and engineering products to value added 
components, energy and financial services. He has also expanded the 
group into the Middle East and Poland, adding to the UK, North America 
and India. 

Angad has also been involved in creating companies in various fields 
including branded furniture and artificial intelligence software. 
Additionally, he is an acclaimed film producer and has produced films 
including Guy Ritchie's hits 'Lock, Stock and Two Smoking Barrels' and 
'Snatch' and Neil Marshall's 'Dog Soldiers'. He also Co-Founded the 
exclusive London clubs, Chinawhite and Aura. 

He has previously served as a Non-Executive Director on the Board of the Imperial College Healthcare, 
the NHS Trust comprising North West London hospitals. He is a member of the Trilantic Advisory 
Council. Aside from his business interests, Angad is a Trustee of the Ambika Paul Foundation and a 
Patron of the SHINE Education Trust. 

He graduated from MIT (Massachusetts Institute of Technology) in Boston, USA where he received a BSc 
in Economics. 

Caparo Career Histocy 
1992 Joined Caparo. 
1993- Launched Caparo India, presently turning over in excess of $350 million and growing fast. 
1999- Chaired Caparo Engineering Division, now the core of Caparo Materials Engineering, the largest 
Caparo division of companies in the UK. 
2002- Appointed Chief Executive of Caparo Industries. 
2003- Created Caparo Innovation Centre (CIC) in partnership with the University of Wolverhampton. 
2004 -Led the acquisition of 12 units in UK steel conversion and distribution. 
2005 -Initiated Caparo presence in Dubai, today Caparo Middle East. 
2006 - Started trading in China and also led the acquisition of 22 UK companies and the launch of the 
Caparo Tl. 
2007 - Launched Caparo Vehicle Components Inc. in North America which expanded into Mexico in 
2008. 
2011- Opened the Ayatti Cultural Centre near Greater Noida, India. 
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6.2 Consulting Professionals 

Immigration Counsel: 

Klasko Immigration Law Partners, LLP 
Philadelphia, P A 

Daniel B. Lundy is a Partner and a member of the Firm's EB-5 practice. Mr. Lundy has successfully 
represented numerous immigrant investors in their EB-5 petitions and applications, including investors 
seeking permanent residence through investment in their own businesses and investors seeking 
permanent residence through investments into USCIS approved Regional Centers. Mr. Lundy also 
represents developers and others who seek to use foreign investment funds under the EB-5 program to 
fund their projects, either through the formation of a Regional Center or by joining with an existing 
Regional Center. Mr. Lundy works with various securities lawyers, economists, business plan writers and 
other professionals in the preparation and filing of Regional Center designation and Regional Center 
amendment applications. Mr. Lundy is experienced in reviewing Regional Center and project business 
plans, economic reports, securities offering documents, and corporate documents for compliance with the 
EB-5 program requirements, and in consulting and advising clients on the specific immigration 
requirements of the EB-5 program. 

Mr. Lundy is admitted to the bar in the State of New York, the U.S. Courts of Appeals for the First, 
Second, Third, Fourth, Fifth, Seventh and Eleventh Circuits, and the U.S. District Courts for the Southern 
and Eastern Districts of New York. 

Mr. Lundy is a graduate of Hunter College (B.A., 2000) and Fordham University School of Law (J.D. 
2006). He is a member of the New York County Lawyer's Association and American Immigration 
Lawyers Association (AILA). 

Securities Counsel: 

Ronald R. Fieldstone is a partner in the Miami office of Arnstein & Lehr LLP, specializing in 
corporate/securities and taxation law. 

Mr. Fieldstone has published numerous articles and has been a lecturer in the fields of real estate, 
corporate/securities, tax law, and franchise law for the past 40 years. He currently practices primarily in 
the areas of corporate/securities and taxation law. He graduated from the Wharton School, University of 
Pennsylvania in 1971 (magna cum laude) and received joint M.B.A./J.D. degrees from the Wharton School 
and the University of Pennsylvania Law School in 1974. 

Since 2009, Mr. Fieldstone has actively been involved in serving as corporate/securities counsel for 
multifaceted industries involving immigrant investor visa offerings under the EB-5 Program representing 
both developers and regional centers involving in excess of 150 projects and a combined capital raise of in 
excess of $2.0 billion. His corporate/securities work includes the preparation of private placement 
memoranda and related documents. Mr. Fieldstone actively lectures and publishes in the EB-5 Program 
corporate/securities fields for numerous government sponsored and industry trade organizations and 
professionals. Mr. Fieldstone recently served as a committee member of the IIUSA's Best Practices 

Committee. 
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Mr. Fieldstone was a principal in a Blockbuster Video franchise that operated 25 stores in 8 states from 
1987 until October 1995. He is a principal of a multi-state lithotripsy company and was also a principal of 
Bamie's Coffee and Tea, Inc., the owner of the Barnie's operating system with approximately 80 corporate 
units and 20 franchised units from 2001 until 2004. Mr. Fieldstone has extensive real estate holdings in 

the state of Florida and served as a managing partner of Landmark Residential from 1999 until 2008, 

which has served as the sponsor and manager of approximately 20,000 multifamily units in the states of 
Florida, Alabama, Georgia, Texas, and North Carolina that were liquidated over a period of 12 years for 
in excess of $1.0 billion. 

Economic Impact Study and Business Plan Preparation: 

Economic & Policy Resources, Inc. 
Williston, VT 

Since the founding of EPR in 1983, the professionals at EPR have been providing clients with objective 
research, analysis, forecasting, and advisory services in multiple aspects of economics, finance, public 
policy, and strategic planning. The firm has completed successful projects for government, business, and 

institutional clients, allowing clients to move forward decisively to embrace their opportunities and/or 
address their problems. 

The team of professionals at EPR has experience that includes a wide range of assignments. Completed 
projects range from performing economic impact studies for clients who need to understand how their 

industry or project will affect a community, state, regional, or national economy to developing solutions 
and implementation strategies for dealing with the most complex economic, financial, public policy, or 
strategic planning problems. The firm also evaluates and drafts business plans for the EB-5 Program. 

Jeffrey B. Carr, President and Senior Economist, has more than 30 years of experience in economic 

analysis, economic forecasting, fiscal impact analysis, economic impact analysis (including studies for the 
EB-5 Program), financial analysis, economic-tax revenue forecasting, and preparing and presenting state 
economic-fiscal data to Wall Street bond rating agencies. In addition to more than 200 completed 

economic impact studies in his consulting practice, Mr. Carr has served as the consulting State Economist 
and Principal Tax Revenues Analyst-Forecaster for the past five governors of the State of Vermont, 

including 4 years for the current Governor Peter Shumlin, 8 years for former Governor James Douglas, 
and 12 years for former Governor Howard Dean. He has been the State Economic Forecast Manager for 
Vermont for the past 20 years for the New England Economic Partnership ("NEEP"). 
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ECONOMIC & POLICY RESOURCES 

Letter of Transmittal 

August 28, 2015 

Pete Sebelski, The Lawrence Group 
c/o Gateway to the Midwest Investment Center 
319 North 4th St. 

Suite 1000 
St. Louis, MO 63102 

Dear Mr. Sebelski: 

Attached with this letter is a report outlining the economic and job impacts of the 
proposed Missouri Theatre Luxury Hotel EB-5 Project, which our firm prepared at your 
request. The report is intended to accompany an application to be filed with the United 
States Citizenship and Immigration Services ("USCIS") for approval of an exemplar 
Form I-526 under the Immigrant Investor Program ("EB-5 Program") consistent with 
the regulations at 8 C.F .R. §204.6. 

We have prepared our analysis using assumptions and estimates from the project 
developers, third party data sources, including authoritative federal government 
sources, and research and knowledge of the NAICS activities and region from our many 
years of applied economic practice. Where we have used information from the project 
developers and third party data, we have assumed that information to be correct. In 
completing our analysis, we have performed a number of tests and cross checks to 
verify the internal consistency of the results and find them to be reasonable. 

The study on the economic and job creation impacts of the proposed Missouri Theatre 
Luxury Hotel EB-5 Project concludes that the EB-5 project will result in the creation of a 
significant number of new jobs for workers in the United States, consistent with the 
intent of Congress when creating the EB-5 Program. Therefore, approval of the 
Missouri Theatre Luxury Hotel EB-5 Project by the USCIS would be consistent with the 

stated purpose of the EB-5 Program, which is "to promote the immigration of people who 
can help create jobs for U.S. workers through their investment of capital into the U.S. economy." 

400 Cornerstone Drive, Suite 310 ! PO. Box 1660 ; Williston, VT 05495-1660 
(802) 878-0346 (800) 765-1377 I www.epreconomics.com 
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Pete Sebelski, The Lawrence Group 
August 28, 2015 

2 

Thank you for the opportunity to work with you and your EB-5 project team on this 

assignment. 

Sincerely, 

Jeffrey B. Carr 
President and Senior Economist 
Economic & Policy Resources, Inc. 

94 



The Economic Impact of the 
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~EPR 
ECONOMIC & POUCY RESOURCES 
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Section 1: Introduction 

1.1 Purpose of the Study 

This study is intended to assist the United States Citizenship and Immigration Services ("USCIS") in their 
evaluation of the proposed Missouri Theatre Luxury Hotel EB-5 Project (the "Project") in conjunction 
with immigrant investor Form 1-526 petitions under the Immigrant Investor Program ("EB-5 Program"). 
In compliance with guidance issued by the USCIS, this study sets forth the likely economic impacts, 
including the new job creation associated with the Project, which is located in St. Louis, Missouri in the 
Gateway to the Midwest Investment Regional Center. Changes in the number of jobs, output, labor 
income, and household earnings that the Project is expected to generate are identified for the following 
regions: 1) within the geographic scope of the Gateway to the Midwest Investment Center, Inc. (the 
"Regional Center"); 2) the remainder of the United States outside the geography of the Regional Center; 
and 3) the United States as a whole. 1 This study therefore demonstrates how the Project will promote 
economic growth within the geographic scope of the Regional Center through job creation and increased 
capital investment consistent with 8 C.F.R. §204.6, assuming the USCIS approves the Project as proposed.2 

1.2 Study Highlights 

• Input-output modeling for the Missouri Theatre Luxury Hotel EB-5 Project was performed 
utilizing the REDYN model. Please refer to Section 2.1 Input-Output Modeling for further 
discussion on input-output methodologies for modeling the economic impacts of a project. 

• The Project is an actual EB-5 project sponsored by the Gateway to the Midwest Investment 
Center, Inc. Please refer to Section 3.1 The Gateway to the Midwest Investment Center, LLC for more 
detail on the Regional Center, including a map of its geographic scope. 

• The Project, which is located in St. Louis, Missouri, consists of the construction of a boutique 
hotel, which will be built in the Missouri Theatre building at 634 N. Grand Blvd. in Downtown St. 
Louis, and will feature 139 guest rooms, event space, and other guest services amenities. 
Additionally, the project includes the construction of retail and office space within the building. 
Please refer to Section 3.2 The Missouri 17teatre Luxury Hotel EB-5 Project for additional information 
pertaining to the Project. 

• Three geographic regions were defined in the model simulations for the Project. These three 
regions allow for the reporting of new economic impacts within the geographic boundaries of the 
Regional Center, in the remainder of the United States outside the Regional Center, and, 
consequently, for the United States as a whole. Please refer to Section 4.1.1 Geographic Scope for 
more detail on how the geographic regions that were defined in the modeling were determined. 

• Model simulation inputs were derived from information provided by the project developers, 
checked for internal consistency, and adjusted to exclude those expenditures that are not 
appropriate for inclusion in the modeling, such as permitting and builder's insurance, as well as 
other items that were expected to have relatively minor economic impacts. Please refer to Section 
4.1.2 Model Inputs for more detail on the inputs to the model simulations. 

1 As stated in 8 CF.R. §204.6(e), a regional center is an "economic unit, public or private, which is involved with the promotion of economic growth ... " 
Such an entity must further conform to the rule laid out in 8 CF.R. §204.6(m)(3)(i), which requires that a regional center focus on promoting 
growth within a geographical region of the United States. Accordingly, when referring to the economic entity, The Gateway to the Midwest 
Investment Center, LLC, this report uses the term "Regional Center" and when referring to the geographic focus area of that entity uses terms 
such as "geographic scope," "geographic boundaries," and "geography." 
z This economic impact study, taken together with the Missouri Theatre Luxury Hotel EB-5 Project Business Plan presents the specific details 
of how the Project will result in new economic growth within the geographic scope of the Regional Center, the remainder of the United 
States outside the geographic scope of the Regional Center, and correspondingly, the United States as a whole. 
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• Please refer to Section 4.2 Overview of Project Impacts for detail on the total economic impacts of the 
Project, including detail on the number of direct and indirect jobs.3 

• Based on the EB-5 Program rules and regulations, the petitioner is requesting that 699 new jobs 
be attributed to the Regional Center under the EB-5 Program. These jobs are a subset of the total 
job creation that is estimated to result from the construction activities associated with the Project. 
The request for jobs attributable to the Regional Center is summarized in Table 1 Summary of 
Model Specifications and Jobs Attributable to the Regional Center below. 

o The subset of jobs being requested as new jobs attributable to the Regional Center was 
determined from the total expected job creation based upon the following EB-5 Program 
rules and regulations: 

The EB-5 Program requires that direct jobs persist for at least two years. 4 

• The EB-5 Program allows indirect jobs created outside the geographic scope of 
the Regional Center to be attributed to the Regional Center.s 

• The EB-5 Program requires that the requested jobs occur within a reasonable 
time, which is generally considered to be within two years and six months of the 
adjudication of the immigrant investors' Form 1-526 petitions.6 

o The requested jobs arising from construction activities are comprised of indirect jobs/ 
• The requested indirect jobs include those that are estimated to be created both 

inside and outside the geographic scope of the Regional Center (i.e., throughout 
the entire United States). 

o All requested jobs arising from construction activities are expected to be created within 
two years and six months of the adjudication of immigrant investors' Form 1-526 
petitions. 

o Please refer to Section 4.3 Request for Jobs Attributable to the Regional Center for further 
discussion on how the EB-5 Program requirements were applied to the job creation 
expected to result from the construction of the EB-5 Project and the request for jobs 
attributable to the Regional Center. 

3 Direct jobs are defined herein as those that are created as a direct result of the incremental change in final demand for a given project (e.g., 
the developer hires a construction management firm). Indirect jobs are created as materials and other inputs to production are supplied to 
the project (e.g., the supplier of steel to the construction firm hires additional staff). It should be noted that induced jobs, which are a subset 
of indirect jobs, are created when the new workers occupying the direct and indirect jobs spend their new income resulting from the project 
at other businesses (e.g., the workers patronize restaurants and retail stores). 
4 May 30, 2013 EB-5 Adjudications Policy Memorandum, page 17. 
s Ibid., page 18. 
o Ibid., pages 19 and 22. 
7 Plea~e refer to Section 4.2.2 Direct and Indirect fobs for information pertaining to the method in which the REDYN model calculates direct and 
indirect jobs. 
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Section 2. Methods of Analysis 

2.1 Input-Output Modeling 

In contrast to proving the direct job count of an EB-5 project through the provision of payroll records to 
the USCIS, regional centers can provide evidence based on "reasonable methodologies" to demonstrate 
that they satisfy the job creation requirements of the EB-5 Program.8 Regional centers have some latitude 
under the "reasonable methodologies" requirement. The most common of the reasonable methodologies 
is to provide economic impact estimates developed through the use of input-output ("1-0") tools or 
models. 

Even though the approaches used in various 1-0 tools and models differ in complexity and structure, the 
general approach to the estimating process is essentially the same for all of those tools and models that 
have been previously recognized as reasonable by the USCIS. All of the 1-0 tools and models use 
calculated coefficients based on detailed federal data, including data from the United States Bureau of 
Economic Analysis ("BEA"}, the United States Bureau of Labor Statistics ("BLS"), and the United States 
Census Bureau. Compilation of these data series, which are updated each year to varying degrees, 
involves assembling and updating data regarding how much input is used for producing a given amount 
of output. 

Dynamic 1-0 models, such as Regional Dynamics ("REDYN") and Regional Economic Models, Inc. 
("REMI"), simulate the economic relationships between sectors of an economy on several geographic 
levels through time. Linkages exist between sectors and regions because their economies use outputs 
from other sectors and regions. 1-0 models are founded on these linkages and allow analysts to see how 
changes in final demand in individual or multiple sectors in a regional economy ripple throughout the 
system and geography simultaneously. For example, effects of a new investment are felt in linked sectors 
and regions as increased employment, output, labor income, and household earnings. IMPLAN Group, 
LLC, the owner of the Impact Analysis for Planning ("IMPLAN") tool, describes 1-0 analysis in another 
way as " ... a means of examining relationships within an economy, both between businesses and between businesses 
and final customers. It captures all monetary market transactions for consumption in a given time period. The 
result mathematical formulae allow examination of the effects of a change in one or several economic activities on an 
entire economy."9 

In that way, the 1-0 process depicts the so called "ripple effect" of the impacts caused by an economic 
change in a region. In the long run, a project is shown to materially alter the regional and national 
economies through a significant amount of new investment and related business development activities. 
Therefore, it is expected that the regional economy of the area included in the geographic scope of the 
Gateway to the Midwest Investment Center, Inc., the economy of the remainder of the United States 
outside the geographic scope of the Regional Center, and, consequently, the economy of the United States 
as a whole will all have a correspondingly higher level of investment, employment, output, labor income, 
and household earnings than would otherwise be the case in the absence of the Missouri Theatre Luxury 
Hotel EB-5 Project. 

~On page 18, the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the USCIS states that 'for a new commercial enterprise that is 
located within a regional center, the EB-5 Program provides that the full-time positions can be created either directly or indirectly by the new commercial 
enterprise. 8 C.F.R. §204.6(j)(4)(iii). Investors investing in a regional center are subject to all the same program requirements except that they may rely 
on indirect job creation as demonstrated through reasonable methodologies. 8 C.F.R. §204.6(m)(1), (7)." 
9 IMPLAN Professional: Version 2.0: Social Accounting & Impact Analysis Software, MIG, Inc., page 95. 
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This economic impact study utilized REDYN for the purpose of determining the likely new economic 
impacts associated with the Project. REDYN has been used to assess the new economic impacts 
associated with economic development projects, new businesses, certain types of public policy changes, 
the effectiveness of government and private sector programs, and utility power projects in various states 
throughout the country in a variety of analytical settings. Economic & Policy Resources, Inc. ("EPR") has 
used REDYN in more than 175 studies overall, including more than 150 economic impact studies 
submitted for consideration under the EB-5 Program. REDYN has been previously used in numerous 
adjudications that have been approved by the USCIS under the EB-5 Program. 
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Section 3. Description of the Regional Center and EB-5 Project 

3.1 The Gateway to the Midwest Investment Center, Inc. 

The Gateway to the Midwest Investment Center, Inc. [RCW1105350166] (the "Regional Center") is a 
USGS-designated regional center which has been operating as an official regional center since its initial 
approval on March 28, 2013. The geographic scope of its economic development activities includes the 
City of St. Louis and the contiguous counties of St. Louis and St. Charles in Missouri, which form the 
central area of the St. Louis, MO-IL Metropolitan Statistical Area. 

ure 1: Map of the Gateway to the Midwest Investment Center 

3.2 The Missouri Theatre Luxury Hotel EB-5 Project 

3.2.1 Overview of the EB-5 Project 

The Missouri Theatre Luxury Hotel EB-5 Project consists of the construction and operations of a full­
service, boutique hotel in St. Louis, Missouri. The EB-5 Project will include the renovation of an existing 
150,000-square-foot building occupying a 1.73-acre site, which was once the Missouri Theatre. The new 
proposed hotel will feature 139 rooms, a restaurant and lounge, a fitness room, a business center, a 

market pantry, back-of-house space, and an outdoor swimming pool. The project site is located at 634 
North Grand, St. Louis, Missouri. 
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The Missouri Theatre was built in 1920 as a 4,000-seat movie and performance theater. The Theatre was 
originally home to the Missouri Rocket Girls, who later moved to New York City and became the 
Rockettes. After part of the original structure was demolished in 1959, the remaining building was used 
as office space for a time before becoming vacant. As part of the EB-5 Project, the exterior of the building, 
including the ornate white-stone far;ade, will be restored and preserved while the interior will be 

renovated and remodeled. The ground floor will feature leased retail spaces, as well as the hotel lobby. 
The second and third floors will be developed as office space, while floors four through twelve contain 
the subject hotel, including a twelfth floor lobby and rooftop terrace. 

The room mix wiiJ include 116 standard guest rooms, 20 junior suites, 2 executive suites, and 1 
presidential suite. The meeting room space will total3,000 to 4,000 square feet. 

3.2.2 Use of Funds 

Development costs for the construction Project total $53.78, including: $9.21 million of pre-EB-5 costs, 
$29.98 million of hard costs, $4.87 million of miscellaneous development costs, and $9.71 million of soft 
costs and financing costs. As shown in Table 2 Use of Funds Detail on the following page, the construction 
expenditures are divided into the following major categories: Pre-EB-5 Costs, Hard Costs, Miscellaneous 
Development Costs, and Soft Costs. Within these categories are detailed line items, each of which is 

labeled with the code of the NAICS category into which it was classified for the economic modeling; line 
items that were not included in the economic modeling are indicated as not modeled ("N/M"). In 

addition, the expenditures associated with each line item are presented on an annual basis.1o,n 

10 In accordance with the Missouri Theatre Luxury Hotel EB-5 PrQject Business Plan, expenditures are presented here on a project year ba~is. 
In this case, Year 1 corresponds to February 2016 through January 2017; Year 2 corresponds to February 2017 through January 2018; and so 
on. 
n This table was adapted from Appendix I Project Development Budget of the Missouri Theatre Luxury Hotel EB-5 Project Business Plan. 
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Table 2: Use of Funds Detail 

Land Acquisition N/M 3.03 
Other Pre-EB-5 Costs N/M 6.19 

Building Construction 2362 $ 26.29 
OwnerFF &E NIM $ 3.43 

N/M $ 0.27 

neous Development Costs N/M $ 4.87 

Architecture & Engineering N/M $ 0.27 
Legal & Accounting NIM $ 0.29 
Interior Design N/M $ 0.13 
Financing Costs NIM $ 3.33 
Permit Acquisition N/M $ 0.28 
Insurance N/M $ 0.08 
Taxes N/M $ 0.07 
Management Fees NIM $ 1.45 
Contingency N/M $ 2.16 

$ 
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Section 4. Economic Impact Analysis 

4.1 Model Assumptions and Inputs 

4.1.1 Geographic Scope 

The use of REDYN provides the analyst with flexibility in examining the impacts of a project by 
geographic region. REDYN allows the analyst to examine impacts down to the county level, for states as 
a whole, for custom regions, and for the United States economy overall. Therefore, the first step for the 
analyst is to determine the regions of importance for conducting the economic impact study based upon 
the particulars of the project being assessed. There are several key considerations for the analyst to take 
into account when determining the geographic regions for study, which are as follows: 1) the county in 
which the project is located; 2) the region where a significant number of the workers occupying the direct 
jobs created as a result of the project are expected to live; 3) the nature of the supply chain supporting 
project activities; and 4) geographic regions of importance for reporting results relative to the purpose of 
the study (e.g., regions that are of importance to an economic development program, such as the EB-5 
Program). 

The first key consideration for the analyst when specifying the regions of importance for the study is the 
county in which the project is located. 1-0 models determine impacts based on linkages between sectors 
and regions. Counties are the smallest geographic unit for which these data are available in most of the 1-
0 tools and models in common usage. Therefore, the most appropriate geographic unit for determining 
impacts of a particular project is often the county in which the project is located. The Missouri Theatre 
Luxury Hotel EB-5 Project is located in the Independent City of St. Louis. Therefore, the Independent 
City of St. Louis has been included as one of the regions specified in the modeling. 

The second key consideration for the analyst when specifying model regions is considering the 
geographic composition of the regional center to which the job impacts are being attributed. The 
geography of the regional center encompasses the three central counties within the St. Louis, MO-IL 
Metropolitan Statistical Area (the "St. Louis MSA"), as defined by the United States Office of 
Management and Budget ("OMB''). Therefore, the area has been identified as a functional economy by its 
designation as an EB-5 Regional Center. Given that the Regional Center corresponds to a functional 
region which includes the county in which the EB-5 Project is located, the geography of the Regional 
Center is a region of importance for specification in the modeling. 

The third key consideration when specifying regions in the model is the nature of the supply chain 
supporting project activities. Given the nature of their respective economic linkages, certain activities 
tend to have more geographically extensive or localized economic impacts as they draw inputs to 
production from other industries. Some examples of activities that tend to have extensive geographic 
impacts are those in the Construction (NAICS 23) sector and the Manufacturing (NAICS 31-33) sector. 
Industries in sectors such as these are typically referred to as goods-producing industries. Examples of 
activities that tend to have more localized economic impacts are those in the Retail Trade (NAICS 44-45) 
sector and the Accommodation and Food Services (NAICS 72) sector. Industries in sectors like these are 
typically referred to as service-providing industries. 12 

12 The examples of sectors within the goods-producing and service-providing classifications were taken from the list of those classified as 
belonging to those groups provided by BLS on their website (http://www.bls.gov/iag!tgs/iag_index_naics.htm) . 
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Goods-producing industries tend to have more extensive geographic impacts because they require an on­
going supply of material inputs to production in order to be carried out. For example, major materials 
involved in building construction include masonry and concrete, metal and steel, and wood products and 
lumber. Furthermore, certain geographic areas tend to specialize in the production of the materials used 
as inputs to production, such as Pittsburgh with steel or Eugene, Oregon with lumber and other wood 
products. Therefore, projects needing these inputs throughout the country will source the materials from 
these regions despite the geographic location of the project. This specialization in the production of 
materials suggests that economic linkages will extend job creation to other regions of the United States.I3 

Another reason why goods-producing industries tend to have more geographically extensive economic 
impacts is that they and their geographically extensive, goods-producing suppliers tend to have higher 
average wages than many of the service-providing industries. For example, in the United States in 2014 
the weighted average wages in goods-producing industries was $60,256, compared to only $49,381 for the 
service-providing industries. A similar discrepancy was seen in the State of Missouri, with weighted 
average wages of $53,722 and $42,852 for the goods-producing and service-providing industries, 
respectively. 14 The higher wages in goods-producing industries typically lead to greater induced 
impacts. Therefore, the induced impacts from a project in a goods-producing industry with higher 
average wages in its broad supply chain would be expected to be more geographically extensive than 
those from a service-providing industry with lower average wages and fewer material inputs to 
production.15 

It should be noted that all of the new construction activity associated with the Project included in the 
modeling occurs within the Construction (NAICS 23) sector.16 Therefore, as the Construction (NAICS 23) 
sector falls under the categorization of goods-producing, which in turn means that the EB-5 Project is 
likely to have geographically extensive economic impacts, it is important that the analyst specify a region 
in the model that includes the remainder of the United States outside the geographic scope of the 
Regional Center. 

The fourth key consideration for the analyst when specifying regions in the model is the purpose of the 
study. In the case of this economic impact study, the purpose is to assess the economic impacts of a 
project for consideration under the EB-5 Program. As such, regions of importance in the EB-5 Program 
should be included as regions specified in the model for the reporting of economic impacts. On page 13 
of the May 30, 2013 EB-5 Adjudications Policy Memorandum, the USCIS identifies the regions of 
importance to the EB-5 Program by stating that a regional center must provide " ... a detailed prediction 
regarding the manner in which the regional center will have a positive impact on the regional or national 
economy." 17 Therefore, the two regions of importance for the reporting of economic impacts under the EB-
5 Program are the geographic scope of the Regional Center and the United States as a whole. 

13 One way to examine specialization is through the use of location quotients. Location quotients represent the ratio of a sector's 
employment share in a given geography to the same share in another. Examining the location quotient for the Pittsburgh, Pennsylvania 
Metropolitan Statistical Area in the Iron and Steel Mills and Ferroalloy Manufacturing (NAICS 3311) industry group for 2014, one finds that 
the share of employment in that industry group in Pittsburgh was 8.79 times the share of employment in that industry group in the United 
States. Similarly, the location quotient for the Wood Products Manufacturing (NAICS 321) subsector in the Eugene, Oregon Metropolitan 
Statistical Area reveals that the share of employment in that subsector in 2014 for Eugene was 9.07 times for that for the nation as a whole. 
These location quotients indicate that regions do specialize in the production of materials used in goods-producing sectors, as discussed 
above. Therefore, it stands to reason that other regions would import goods from these specialized areas. [Note: The location quotient data 
was obtained from the BLS website.] 
14 The wage data was obtained from the Quarterly Census of Employment and Wages data published by BLS. 
15 Additionally, there will be indirect effects associated with the new spending. 
16 All of the $26.29 million in new construction activity associated with the EB-5 Project included in the modeling occurs within the 
Construction (NAICS 23) sector. 
17 Op. cit., page 13. 
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The importance of the United States as a region for specification in the modeling is further demonstrated 

by the following quote from page 15 of the May 30, 2013 EB-5 Adjudications Policy Memorandum: 

"In developing the EB-5 Program, Congress intended to promote the immigration of people who invest 
capital into our nation's economy and help create jobs for U.S. workers. Therefore, the creation of jobs 
for U.S. workers is a critical element of the EB-5 Program."18 

Based on these two quotes from the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the 

USCIS, it is important that the analyst specify the regions in the model such that economic impacts can be 

reported for the geographic scope of the Regional Center and the United States as a whole. 

Given the considerations discussed above, the analyst specified a three-region model in order to complete 

this economic impact study for the Project. The three specified regions were as follows: 1) the 

Independent City of St. Louis; 2) the remainder of the geographic scope of the Regional Center; and 3) the 
remainder of the United States. The sum of the impacts in the Independent City of St. Louis (Region 1) 

and the remainder of the geographic scope of the Regional Center (Region 2) represent the new economic 
impacts within the geographic scope of the Regional Center. The impacts within the geographic 
boundaries of the Regional Center plus the impacts in the remainder of the United States (Region 3) sum 

to the total expected new economic impacts for the United States as a whole. Both the Regional Center 

and the Total United States are regions of importance for examining economic impacts cited in support of 
benefits through the EB-5 program. This model structure, when employed with the assumptions listed 
below and using the specific data inputs specified in Table 3 Inputs in Section 4.1.2 Model Inputs would 

enable an analyst to replicate the I-0 model simulations employed in this study. 

4.1.2 Impact Study Inputs 

The relevant information and data used to develop the 1-0 model inputs for this study of the Missouri 
Theatre Luxury Hotel EB-5 Project included the amount and timing of the construction expenditures for 
the Project on a monthly timeline and an income statement projecting revenues and expenses for the first 

five years of operations activity. The data from the project developers are laid out in a comprehensive 

and detailed business plan that will be filed along with the other materials in the petition. Using these 

project parameters, the analyst quantified the new business activity of the Project in each year and 

assigned it to the proper NAICS activity category, as shown in Table 3 Inputs below. 

Construction Expenditures (Millions) 
Non-Residential Construction 

NAICS 
2362 $ 

dollar values are presented in millions of nominal dollars. 

26.29 $ $ 

Prepared 'by: Economic & Policy Resources, 1nc. 

18 Op. cit., page 15. 

P/\GE 10 
tCON(VJHC & POLKY Rt:SOURC£5 

107 



Beyond the discussion above, key 1-0 modeling details and assumptions for the Project are described 
below: 

• In accordance with Section 3.2 Development Timeline of the Missouri Theatre Luxury Hotel EB-5 
Project Business Plan, modeling was carried out on a project year basis. In this case, Year 1 
corresponds to February 2016 through January 2017; Year 2 corresponds to February 2017 
through January 2018; and so on. 

• The detailed use of funds information contained in Appendix I Project Development Budget of the 
Missouri Theatre Luxury Hotel EB-5 Project Business Plan is the source of the impact study 
inputs associated with the construction activities for the Project. The table in the business plan 
appendix was adapted herein as Table 2 Use of Funds Detail in Section 3.2.2 Use of Funds. 

• Construction expenditures total $53.78 million for the Project. Out of the total construction 
expenditures, only $26.29 million for remodeling construction expenditures were included in the 
impact study, categorized as Non-Residential Construction [NAICS 2362]. 

• All project expenditures not detailed in the list above and Table 3 were excluded from the impact 
study either because they are not appropriate for inclusion or because they are expected to have 
relatively insignificant impacts on the economy. The expenditures excluded from the impact 
study over the 12-month construction period total $27.49 million. 

o Pre-EB-5 Costs totaling $9.21 million were excluded because the associated activity 
occurs prior to the start of the EB-5 project timeline; 

o Miscellaneous Development Costs totaling $4.89 million; 
o The expenditures that are not appropriate for regional impact modeling are: 

Construction Contingency totaling $270,000; 
o Soft Costs totaling $9.71 million, including expenditures for: architecture & engineering, 

legal & accounting, interior design, financing, permit acquisition, insurance, taxes, 
management fees, contingency, working capital, and taxes; 

o The expenditures that are likely to have an insignificant effect on job creation are Owner 
FF&E expenditures totaling $3.43 million. 

• Operations are expected to commence in Year 2 of the project development timeline. However, 
job creation arising from the project's operational phase is not used in support of the EB-5 
program job benefits request. 

4.2 Overview of Project Impacts 

REDYN is capable of estimating all measurable linkages associated with the incremental economic 
activity in the NAICS categories modeled to describe the Missouri Theatre Luxury Hotel EB-5 Project.19 

This incremental activity will create and sustain employment. The EB-5 Project is expected to add new 
jobs within the geographic scope of the Gateway to the Midwest Investment Center in Year 1, due to the 
expended business activity related to the Project, an increase in economic activity which has a ripple 
effect throughout the economy of the United States. As shown in Table 4 Summary of the Total Project 
Impacts, this study finds that, as a result of this new business activity and the subsequent ripple effects 
stemming from it, the Project will have significant economic impacts on the economy within the 

19 With regard to 1.0 tools and models, such as the REDYN model, the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the 
USCIS states on page 17 that "due to the nature of accepted job creation modeling practices, which do not distinguish whether jobs are full- or part-time, 
USCIS relies upon the reasonable economic models to determine that it is more likely than not that the indirect jobs are created and will not request 
additional evidence to validate the job creation estimates in the economic models to prove by a greater level of certainty that the indirect jobs created, or to 
be created, are full-time or permanent." 
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geographic boundaries of the Regional Center, the remainder of the United States outside the Regional 
Center geography, and, consequently, the United States as a whole.zo 

. Regional Center Economy 
Total Jobs 419 
Output(Millions) $ 61.9 
Labor Income (Millions) $ 32.2 
Household Earnings (Millions) $ 22.6 

'" 

Outside the Regional Center Economy 
Total Jobs 479 
Output (Millions} $ 88.9 
labor Income (Millions} $ 31,1 
Household Earnings (Millions) $ 33.6 

Total United States Economy 
Total Jobs 898 
Output (Millions) $ 150.7 
Labor Income (Millions) $ 63.2 
Household Earnings (Millions) $ 56.2 

dollar values are presented in millions of 2015 dollars. 

Prepared bM: Economic & Policy; Resources, Inc. 

This economic impact study finds that the Project, through construction activity, will result in a new and 
significant increase in economic activity within the geographic scope of the Regional Center in Year 1 to 

the magnitude of: 

• 419 new jobs; 
• $61.9 million in output; 
• $32.2 million in labor income. 

• $22.6 million in household earnings. 

This economic impact study finds that the Project, through construction activity, will result in a new and 
significant increase in economic activity within the geographic scope of the area outside the Regional 
Center in Year 1 to the magnitude of: 

• 479 new jobs; 

• $88.9 million in output. 

• $31.1 million in labor income. 
• $33.6 million in household earnings. 

20 All values are reported in constant 2015 dollars. 
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This economic impact study finds that the Project, through construction activity, will result in a new and 
significant increase in economic activity within the geographic scope of the United States economy as a 
whole in Year 1 to the magnitude of: 

• 898 new jobs; 
• $150.7 million in output. 
• $63.2 million in labor income. 
• $56.2 million in household earnings. 

4.2.2 Direct and Indirect Jobs 

Table 5 Direct and Indirect Jobs below presents the United States job creation associated with the Missouri 
Theatre Luxury Hotel EB-5 Project separated into those jobs that are direct and those that are indirect.21 

By definition, all direct jobs are assumed to occur within the Independent City of St. Louis, where the 
project activity is located. The number of direct and indirect jobs created as a result of the Project was 
determined using the REDYN model. The number shown in red represents the EB-5 eligible job count 
arising in the total U.S. from construction-related activity. 

Table 5: Direct and Indirect Jobs 

NAICS 2362 - Non-Residential Construction 
Direct Jobs 199 
Indirect Jobs 699 
Total Jobs 898 

Prepared by: Economic & Policy Resources, Inc. 

Table 6 Model Simulation Direct and Indirect Jobs Calculations on the following page has been included to 
demonstrate how the REDYN model determines which jobs are direct and which are indirect. Table 6 
shows the REDYN calculations for the model simulation of the Non-Residential hard construction 
expenditures for the Project in Year 1. The REDYN model calculates direct jobs based on a productivity 
concept (i.e., based on the average output per employee). As such, the REDYN model divides the change 
in final demand in the specific NAICS category (Item D) by the average output per employee (Item C) for 
that NAICS category in the region in which the inputs were modeled in order to determine the number of 
new direct jobs that will be created (Item E). The number of indirect jobs (Item G) is calculated by 
subtracting the number of direct jobs (Item E) from the total number of new jobs (Item F). This same 
method was used for each NAICS category included in the modeling. 

21 Direct jobs are defined herein as those that are created immediately by the incremental change in final demand for a given project (e.g., the 
developer hires a construction management firm). Indirect jobs are created as materials and other inputs to production are supplied to the 
project (e.g., the supplier of steel to the construction firm hires additional staff). It should be noted that induced jobs, which are a subset of 
indirect jobs, are created when the new workers occupying the direct and indirect jobs spend their new income resulting from the project at 
other businesses (e.g., the workers patronize restaurants and retail stores). 
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Table 6: Model Simulation Direct and Indirect Jobs Calculations 

100;587 • ""'''"' {A] Input Expenditure$ .(ThOUsands): 
1.soo • e NAICS 2362 Baseline Out 

100 :[Cl NAI S 2362 Direct Jobs 

NAICS 2362 Total United States Jobs: 
NAICS 2362 Direct Jobs: 
NAICS 23621ndirect Jobs: 

Notes: 
1. All output and expem:lilure figures IIIli pres&nted in millions of 2015 dOllars. 
. The REDYN model baseline output and employment figures are those fQr the speeiftc NAICS activity listad as calculated by the REOYN model fQr 

the Independent City d St. louis, Missouri. . .. 
4. By definition, all direct jobs are assumed to occurr within the .region In ··which the project actMty is located. The economiC activity for the 

Missouri Theatre EB-5 Project was .modeled in the .Independent City of St Louis, Missouri, where the EB-5 project is located. 
Therefore, the input-output model assumes that all direct job$ occur within the Independent City of St. Louis, Missouri. 

5. Output per employee isa uctivlt (;oncepl It measures theavera e per employee in the spec:iflc NAIC$actMty'bein anaiyzed. 

4.3 Request for Jobs Attributable to the Regional Center 

It is requested that a subset of the total jobs estimated to be created by the construction activities of the 
Missouri Theatre Luxury Hotel EB-5 Project be attributed to the Gateway to the Midwest Investment 
Center. These jobs include indirect jobs arising in the total U.S. economy related to Non-Residential 
construction expenditures. The rationale behind attributing the requested jobs to the Regional Center is 
based on the following: 1) the EB-5 Program requirement that direct jobs must last for at least two years; 
2) the admissibility of a request to attribute jobs, including jobs both inside and outside the geographic 
scope of the Regional Center, to the Regional Center; and 3) the EB-5 Program requirement that the 
requested jobs occur within a reasonable time. 

First, EPR would like to address the EB-5 Program requirement that direct jobs must last for at least two 
years. The following quote from the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the 

USCIS provides guidance: 

"Direct jobs that are intennittent, tenzporanJ, seasonal, or transient in nature do not qualiftJ as full­
time jobs for EB-5 purposes. Consistent with prior USCIS interpretation, however, jobs that are 
expected to last for at least two years generally are not intermittent, temporary, seasonal, or transient 
in nature."22 

In the case of the Project, construction activity lasts for less than two years. Therefore, only indirect jobs 
for the NAICS activity associated with construction are included in the request for jobs attributable to the 
Regional Center. The project construction timeline includes 12 months of construction within Year 1, 
making Year 1 the most appropriate year in which to count the indirect jobs.23 

Next, EPR would like to address the admissibility of the request that jobs attributable to the Regional 
Center include jobs both inside and outside the geographic scope of the Regional Center. The following 
quote from the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the USCIS provides 

guidance: 

22 Op. cit., page 17. 
23 With regard to indirect jobs, the May 30, 2013 EB-5 Adjudications Policy Memorandum states on page 17 as follows: "Due to the nature of 
accepted job creation modeling practices, which do not distinguish whethiT jobs are full- or part-time, USCIS relies upon the reasonable economic models to 
determine that it is more likely than not that the indirect jobs are created and will not request additional evidence to validate the job creation estimates in 
the economic models to prove by a greatiT level of ccrtainty that the indirect jobs created, or to be created, are full-time or piTmanent." 
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"Indirect jobs can qualifiJ and be counted as jobs attributable to a regional center, based on reasonable 
economic methodologies, even if they are located outside of the geographical boundaries of a regional 
center."24 

As previously mentioned in Section 4.1.1 Geographic Scope, based on the definition of direct jobs and the 
fact that the Regional Center encompasses a significant portion of the locations where the workers 
occupying the new jobs created as a result of the Project are expected to live, all direct jobs are assumed to 
be located within the geographic scope of the Regional Center. As such, all of the jobs outside the 
geographic boundaries of the Regional Center are indirect jobs and have been shown to be admissible 
under the EB-5 Program. Furthermore, it is to be expected that a project component comprised primarily 
of goods-producing activities would create jobs for workers throughout the economy of the United States. 

Finally, EPR would like to address the EB-5 Program requirement that jobs attributable to a regional 
center occur within a reasonable time. The May 30, 2013 EB-5 Adjudications Policy Memorandum issued 
by the USCIS states as follows: 

"For purposes of the Form I-526 adjudication and the job creation requirements, the two-year period 
described in 8 C.F.R. §204.6(j)(4)(i)(B) is deemed to commence six months after the adjudication of the 
Form I-526. The business plan filed with the Form I-526 should reasonably demonstrate that the 
requisite number of jobs will be created by the end of this two-year period."25 

The jobs the petitioner is requesting be attributed to the Regional Center are estimated to arise in Year 1. 
Therefore, Year 1 needs to fall within two years and six months of the adjudication of immigrant investor 
Form 1-526 petitions. Figure 3 Timeline of Immigrant Investor Process and Project Development in Section 5.4 
EB-5 Timeline of the Missouri Theatre Luxury Hotel EB-5 Project Business Plan shows how the immigrant 
investor and project development timelines associated with the EB-5 Project align. As shown in Figure 3, 
the job-generating construction activity occurring during the 12-month construction phase in Year 1 will 
have been on-going for six months by the time the "early investor" phase of 1-526 petition will 
theoretically be approved, with the remaining construction activities being completed by the end of the 
construction phase six months later. Consequently, the request for jobs attributable to the Regional 
Center under the EB-5 Program satisfies the requirement that the jobs occur within a reasonable time. 

For each NAICS category included in the modeling, Table 7 Summary of Model Specifications and Jobs 
Attributable to the Regional Center below summarizes the following: 1) the model input specifications by 
year; 2) the total number of jobs created in the United States by year; and 3) the jobs the petitioner is 
requesting be attributed to the Regional Center under the EB-5 Program. 

24 Op. cit., page 18. 
25 Op. cit., page 19. 
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As shown, the request for jobs attributable to the Regional Center totals 699 new jobs. This total consists 
of indirect jobs arising in the total U.S. economy related to Non-Residential construction expenditures. 
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Section 5. Conclusion 

EPR was commissioned to examine the economic impacts, including job creation, of the Missouri Theatre 
Luxury Hotel EB-5 Project for the purposes of a petition to the USCIS seeking immigration benefits under 
the EB-5 Program. Based on information and data supplied by the project developers, and additional 

research conducted as necessary by the analyst, model simulations of the Project were conducted using 
the REDYN model. The results of those model simulations showed new and significant economic 
impacts. 

Out of the total economic impacts estimated to result from the Project, it is requested that 699 new jobs be 
attributed to the Gateway to the Midwest Investment Center. These requested jobs consist entirely of 
new indirect jobs arising in the total U.S. economy related to Non-Residential construction expenditures 
created within two years and six months of the first 1-526 approval. 

The economic impact estimates presented in this study demonstrate specifically how a project consistent 
with the parameters of the Project will promote economic growth within the economy of the geography 
of the Regional Center, in the economy of the remainder of the United States outside the geography of the 
Regional Center, and, consequently, in the economy of the United States as a whole. Therefore, EPR has 
concluded that approval of the petition containing this impact study by the USCIS under the EB-5 
Program will result in the creation of a significant number of new jobs for workers in the United States. 

The May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the USCIS states as follows on page 

15: 

"In developing the EB-5 Program, Congress intended to promote the immigration of people who invest 
capital into our nation's economy and help create jobs for U.S. workers. 711erefore, the creation of jobs 
for U.S. workers is a critical element of the EB-5 Program."26 

As such, the approval of the petition containing this impact study by the USCIS under the EB-5 Program 
will result in the creation of a significant number of new jobs for workers in the United States, consistent 

with the intent of Congress when creating the EB-5 Program. 

26 Op. cit., page 15. 
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Appendix 1. Required Reporting of Impacts in Select NAICS 
Categories 

The new economic impact totals described in Section 4.2 Overview of Project Impacts are comprised of 
impacts in numerous NAICS categories important to the regional and national economies. The 

regulations at 8 C.F.R. §204.6(m)(3)(iv) require that employment and economic output estimates generated 

by reasonable methodologies be reported for certain NAICS categories. The categories identified in the 
regulations are as follows: 1) the Utilities (NAICS 221) subsector; 2) the Construction (NAICS 23) sector; 

3) the Professional, Scientific and Technical [Business] Services (NAICS 541) subsector; and 4) the 
Maintenance and Repair (NAICS 811) subsector. 27 To be in compliance with this reporting requirement, 

detailed predictions of impacts associated with the Missouri Theatre Luxury Hotel EB-5 Project within 
the identified NAICS categories are reported for the economy within the geography of the Gateway to the 

Midwest Investment Center, the economy of the remainder of the United States outside the geographic 
scope of the Regional Center, and the United States economy as a whole.2s 

Millions) 

) 
Construction (NAICS 23) 

Construction of Buildings (NAICS 236) 
Heavy and Civil Engineering Construction (NAICS 237) 
Specialty Trade Contractors (NAICS238) 

Professional, Scientific, and Technical Services (NAICS 541) 
Repair and Maintenance (NAICS 811) 

Subtotal 

Construction (NAICS 23) 
Construction of Buildings (NAICS 236) 
Heavy and Civil Engineering Construction (NAICS 237) 
Specialty Trade Contractors (NAICS 238) 

Professional, Scientific, and Technical Serviees (NAICS 541) 
Repair and Maintenance (NAICS 811) 

Subtotal 

$27.02 
$26.16 
.$0.13 
$0.73 
$3 .. 50 
$0.35 

The table above describes the employment and output impacts of the Project by required NAICS category 
for the economy within the geography of the Regional Center. These impacts included increased demand 
in Year 1 as follows: 

• $0.12 million for the Utilities (NAICS 221) subsector. 
• $27.02 million for the Construction (NAICS 23) sector. 
• $3.50 million for the Professional, Scientific, and Technical [Business] Services (NAICS 541) 

subsector. 
• $0.35 million for the Repair and Maintenance (NAICS 811) subsector. 

These output impacts correspond to job impacts within most of the examined NAICS activities. 

27 The EB-5 Program regulations at 8 C.F.R. §204.6(m)(3)(iv) state that the petitioner shall submit a petition which "contains a detailed 
prediction regarding the manner in which the regional center will have a positive impact on the regional or national economy in general as reflected by 
such factors as increased household earnings, greater demand for business services, utilities, maintenance and repair, and construction both 
within and without the regional center." [Emphasis added]. 
28 All values are reported in constant 2015 dollars. 
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Construction {NAICS.23) 
Construction of Buildings (NAICS 236) 
Heavy and CMI Engineering construction (NAICS 237) 
Specialty Trade Contrletors (NAICS 238) 

Professional, Scientific, and Technical Services {NAICS 541) 
Repair and Maintenance (NAICS 811) 

Subtotal 

Construction {NAICS :23) 
Construction of Buildings (NAICS 236) 
Heavy and Civil Engineering construction (NAICS 237) 
Specialty Trade Contractors (NAICS 238) 

Professional, Scientific, and Technical Services (NAICS 541) 
Repair and Maintenance (NAICS 811} 

Subtotal · · 

The Project will also have employment and output impacts in the required output NAICS categories in 

the economy of the remainder of the United States outside the geography of the Regional Center. These 
impacts included increased demand in Year 1 for the required output NAICS activities as follows: 

• $1.50 million for the Utilities (NAICS 221) subsector. 
• $2.40 million for the Construction (NAICS 23) sector. 

• $4.98 million for the Professional, Scientific, and Technical [Business] Services (NAICS 541) 
subsector. 

• $0.92 million for the Repair and Maintenance (NAICS 811) subsector. 

These output impacts correspond to job impacts within most of the examined NAICS activities. 

u:or~OMK & POU(Y RESOURCES 

Construction (NAICS 23) 
Construction of Buildings (NAICS 236) 
Heavy and Civil Engineering Construction (NAJCS 237) 
Specialty Trade Contractors (NAICS 238) 

Professional, Scientific, and Technical Services (NAICS 541) 
Repair and Maintenance (NAICS 811) 

Construction (NAICS 23) 
Construction .of Buildings (NAICS 236) 
Heavy and Civil Engineering Construction (NAICS 237) 
Specialty Trade Contractors (NAICS 238) 

Professional, Scientific, and Technical Services {NAICS 541) 
Repair and Maintenance (NAICS 811) 

Subtotal 
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The table above describes the employment and output impacts by required output NAICS activity for the 
United States economy as a whole. These impacts include increased demand in Year 1 for the required 
output NAICS activities as follows: 

• $1.62 million for the Utilities (NAICS 221) subsector. 

• $29.42 million for the Construction (NAICS 23) sector. 
• $8.48 million for the Professional, Scientific, and Technical [Business] Services (NAICS 541) 

subsector. 
• $1.27 million for the Repair and Maintenance (NAICS 811) subsector. 

These output impacts correspond to job impacts within most of the examined NAICS activities. 
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Appendix 2. About Economic & Policy Resources, Inc. 

Economic & Policy Resources, Inc. began providing consulting services to public and private clients in 
1983. Our staff is comprised of 10 full-time employees. We deliver economic, financial, planning, and 
public policy services to support our clients' critical decision-making processes. Our staff of economic, 
financial, planning, and policy analysts uses state-of-the-art analytical tools and methods to inform and 
address client issues. EPR has developed and has access to extensive data (including proprietary data) 
and analytical tools to provide credible, fully considered analyses and results. We have a proven record 
of accomplishment on a wide-range of studies involving economic, socioeconomic, community and 
economic development, and public policy topics. Our completed projects list includes over 150 economic 
impact studies submitted for consideration under the EB-5 Program over the past 10 years . 
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Appendix 3. Limitations and Contingent Conditions 

The results of this economic impact study should be viewed with certain limitations. This analysis is 
intended to assist the USCIS and interested parties in estimating the economic impact potential associated 
with the proposed EB-5 Project for the economy within the geographic scope of the Regional Center, the 
economy for the remainder of the United States outside the geography of the Regional Center, and for the 
economy of the United States as a whole. 

• In undertaking this assignment, we employed accepted practices and assumptions designed to 
produce conservative estimates for purposes of understanding the potential impacts of the EB-5 
Project. Actual results could differ. 

• It should also be noted that specific estimates of year-to-year impacts are difficult to make with a 
high degree of accuracy. The expected impacts of the EB-5 Project in any one year could deviate 
from those presented in this report due to factors that are beyond the scope of this analysis, such 
as interest rates and business cycles. 

• The authors believe the study is a reasonable and conservative estimate of the likely economic 
impacts of this development activity under the assumptions employed in this study as of the date 
of this report. 

Data and information utilized in the analysis was obtained from the project developers, various industry 
sources, (e.g., selected trade associations), and other third party publications (e.g., from authoritative 
federal government departments and agencies) which are commonly used and relied upon by economic 
analysts. Information supplied by the project developers has been accepted as correct without further 
verification, although we conducted routine quality control checks for reasonableness and internal 
consistency. We express no opinion on the accuracy of the information provided to us by the project 
developers. The report reflects facts and conditions existing and known as of the date of the report. 
Subsequent events and additional information may require a review and alteration of the opinions and 
conclusions presented herein. 

Possession of this report, or a copy thereof, does not carry with it the right of publication of all or part of 
it, nor may it be used for any purpose by anyone but the client without the prior written consent of the 
client or of EPR and, in any event, not without proper attribution. The opinions expressed herein are 
valid only for the purposes described herein. 

EPR has no present or prospective interest in the entity that is the subject of this report and has no 
personal interest or bias with respect to the parties involved. EPR is paid an hourly rate for time spent in 
analyzing and preparing its conclusions and opinions. EPR's fees are not contingent upon the outcome of 
any event for which this report may be used. 
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Appendix 4. The REDYN Model 

I. Introduction to the REDYN Model 

Economic impact modeling to determine the likely economic impacted associated with the EB-5 Project 
was performed using the REDYN model. The REDYN model has been used to assess the new economic 
benefits associated with economic development projects, new businesses, certain types of policy changes, 
and utility power projects in various states throughout the country in a variety of analytical settings. EPR 
has used the REDYN model in more than 175 studies overall, including more than 150 economic impact 
studies submitted for consideration under the EB-5 Program. 

The REDYN model employed for this economic impact study estimates the impact a specific investment 
will generate throughout a set of regions, in this case the impact of the EB-5 Project in the economies of 
the geographic scope of the Regional Center, the remainder of the United States outside the geography of 
the Regional Center, and the United States as a whole. The 1-0 model uses a dynamic (or longitudinal) 
approach that simulates not only the relationships between activities in an economy (e.g., the 
Construction (NAICS 23) sector is linked to the Architectural, Engineering, and Related Services (NAICS 
5413) industry group), but also the interconnectivity of regions (e.g., that goods and services are 
exchanged between the New York-Jersey City-White Plains, NY-NJ Metropolitan Division and the 
Newark, NJ-PA Metropolitan Division). The dynamic element of the model has a well-developed 
impedance database that is able to account for temporal effects due to competitive differences between 
either geographic regions and/or different economic activities. Over time, these competitive pressures 
emerge and then tend to bring the regional economy back to equilibrium. The process, in that way, 
depicts the so called "ripple effect" impact that economic changes have on a region. 

The REDYN model has been used previously in adjudications that were approved by the USCIS under 
the EB-5 Program. The REDYN model is one of four 1-0 tools and models that have been recognized as 
accepted methodologies for estimating indirect job creation in the Adjudicator's Field Manual issued by 
the USCIS, with the others being the RIMS II tool, the IMPLAN tool, and the REMI model. The following 
sections explain in detail how the REDYN model software works and why it is a valid and preferred 
approach for determining the economic impacts of EB-5 projects. In addition to this explanation, further 
detail on the REDYN model can be found in the exhibits appended to the end of this report, which are 
listed below in the schedule of exhibits. 

II. Advantages of the REDYN Model 

The internet based REDYN model was principally developed by the late Thomas Tanner, Ph.D., a former 
model manager at REMI of Amherst, Massachusetts. Dr. Tanner was a former member of the faculty at 
the University of Georgia, and was most recently employed at the Strom Thurmond Institute of 
Government and Public Affairs at Clemson University at the time of his death in May of 2009. Dr. 
Tanner's work experience at REMI gave him the expertise to create an alternative to the REMI model. 
The result is an integrated 1-0 model of the counties and cities of the United States which has significant 

advantages over the existing menu of retail 1-0 models. 

The REDYN model employs a concept known as New Economic Geography, a theory first developed by 
Nobel Laureate Dr. Paul Krugman while he was at the Massachusetts Institute of Technology (please 
refer to Exhibit 1). This philosophy employs "fully general equilibrium" models that "derive aggregate 
behavior from individual maximization." This competitive framework is translated into a model that 
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makes the assumption that "commodities produced by an industry are truly joint in the production 
process, as prescribed by a uniform production function for all firms in each industry based on 
competitive pressures to diffuse advantages quickly across all firms in an industry." 

New Economic Geography also focuses on agglomeration economies and the relationships between them 
in different levels of geographic space. 29 To illustrate this, consider a tight group of commercial 
establishments configured as a mall, which is an agglomeration of retail establishments. This is the 
smallest level of an agglomeration economy. It is related to the regional commercial market which is part 
of the national and world markets. It is the linkages between these levels of economic agglomeration that 
New Economic Geography seeks to explain and illustrate. 

Like all 1-0 tools and models, the REDYN model calculates the effects of a new final demand stimulus 
into three general categories. Category 1 includes the direct effects, which measure the change in the 
NAICS activities where the final demand change was effectuated. Category 2 effects include the indirect 
effects, which are those changes in inter-sector purchases as they respond to the new final demand 
change in the directly affected NAICS activities. Category 3 effects include induced effects, which are 
due to changes in spending from affected workers and their households as labor income either increases 
or decreases due to the change in final demand. The REDYN 1-0 model software calculates all three of 
these effects just like any other 1-0 tool, but as a dynamic 1-0 model, like the dynamic REMI model, the 
REDYN model has the capability through its structure to analyze the impacts over time of the entire EB-5 
project and its components as part of a single integrated development scenario. 

In its simplest form, the estimation process is comprised of two fundamental steps. These steps are as 
follows: 1) calculations to determine what are commonly referred to as national coefficients, which are 
based on production functions;30 and 2) determinations as to what proportion of those goods and services 
are purchased within the region. The first calculations estimate how much input is used in any given 
year to produce a given amount of output in that same year. The second group of calculations referred to 
above involves calculations of what are referred to as regions purchase coefficients ("RPCs"). These 
RPCs estimate what proportion of those goods and services are purchased within the region in question. 

The REDYN model, like the IMPLAN tool and the REMI model, handles all these calculations within the 
model software based on the geography and type of stimulus specified by the analyst. The REDYN 
model is geographically specified so that RPCs are calculated for all involved sectors based on purchases 
of goods and services from firms within the region. The matrix can be, and usually is, large and complex. 
RPCs tend to be higher for service-providing sectors and lower for goods-producing sectors. The REDYN 
model calculates indirect jobs through the 1-0 simulation process using quantified national relationships 
from the 1-0 tables and RPCs as calculated within software algorithms embedded in the REDYN model. 

There is a crucial distinction to be made between 1-0 models, such as the REDYN and REMI models, and 
tools that use an extracted single number 1-0 coefficient which measures an impact in a single year, such 
as the RIMS II tool. The multiplier approach involves simple multiplication where a single number 
estimate of a change in final demand can be done in a spreadsheet. The REDYN and REMI models do not 

employ single multiplier calculations, but derive their predictive ability on interconnected matrices of 
make-and-use tables for specific sectors and specific regions. Therefore, 1-0 models use a large matrix of 

29 Agglomeration economies refer to circumstances where economic units, although competing, find it mutually advantageous to co-locate or 
to locate sufficiently close enough to share production resources and/or customers. 
30 This is a process whereby the amount of input (and the corresponding number of jobs and amount of income) required to produce an 
amount of output of a final product or service is estimated. 
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multipliers that literally includes hundreds, and sometimes thousands, of multipliers. Impact studies 
undertaken using the REDYN model can treat a project as a single integrated development scenario and 
compare the economy under that scenario to a "base case" for the regional economy, with the base case 
being a scenario in which the project was not undertaken. 

Ill. REDYN Model Data Sources 

The REDYN model, like the other recognized 1-0 tools and models, is based on the concept of a 
production function, which determines what are called the make-and-use tables. These tables quantify 
the amount of inputs that are required to produce a unit of output across a number of sectors. The basic 
data underlying these tables are collected by the United States Department of Commerce, principally 
through its sub-agency, the BEA. The vast amount of data come from a variety of sources and the data 
collected are converted into production accounts on a national income basis and I -0 accounts basis, called 
the National Income and Product Accounts ("NIPA"). These accounts are assembled into various tables 
including transactions tables, which track the economic flows between producers and users of 
commodities, as well as the commodity taxes, transportation charges, wholesale and retail trade margins 
between producers and users, and final use tables. These tables are the building blocks for the I -0 
accounts, from which various multipliers are derived.31 

Regional I-0 models can be constructed using a geographically tailored I-0 matrix. Such a matrix takes 
into account RPCs, which are calculated based on the proportion of goods and services required to 
produce one unit of output that are produced within a defined geographical region. These RPCs for most I-0 
models are based on subsets of the same national data described above. For the REDYN model, the 
underlying matrix has all these coefficients embedded in the model, as it is for the REMI model and the 
IMPLAN tool. 

In addition, the REDYN model uses a variety of supplemental data provided by entities of the United 
States government. The industry structure for the model is the North American Industry Classification 
System to the five-digit level. This allows the model to provide detail for 713 industries and over 180 
commodities for the geographic regions specified in the model (please refer to Exhibit 2). This 
classification system and level of detail makes the REDYN model's output compatible for comparison to 
government reported statistics as this is the system used for publishing economic data by the BEA, the 
BLS, and the Census Bureau. 

The REDYN model also employs data from the Census Bureau's County Business Patterns ("CBP"). The 
Census Bureau's CBP data is the source for wage bill payroll data and employment data used in the 
REDYN model. The model's developers preferred this approach since it is an annual series that is more 
complete in its coverage of the workforce than the BLS' Quarterly Census of Employment and Wages 
("QCEW") series, as it includes self-employed persons, employees of private households, agricultural 
production workers, and railroad workers. These workers are not covered by most state unemployment 
insurance systems and are therefore not reported in the QCEW series. 

The CBP data set also is preferred because it provides detail about wages and employment down to the 
zip code level where concentration of industry is high enough to provide reportable data. The 
suppression of data due to confidentiality issues is a common problem for all types of wage and 

31 United States Department of Commerce, Bureau of Economic Analysis. Concepts and Methods of the U.S. Input-Out,put Accounts. 
September 2006, Updated April 2009. 
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employment data used in specifying 1-0 models. The REDYN model has developed a method to fill in 
the blanks called row-and-column sum ("RAS"). 

After performing the RAS analytics on the CBP data it is reconciled with Regional Economic Information 

System ("REIS") data from the BEA to confirm consistency. The REIS data are especially helpful for 

providing data in the agriculture and governmental sectors. The REIS data are also used to allocate 

national consumption numbers to the roughly 3,100 counties in the United States that are provided on the 

aggregate level by the NIP A. The levels of consumption of sectors and households are a key building 

block in the creation of 1-0 models (please refer to Exhibit 3). 

The I-0 tables themselves are created using BEA 1-0 make-and-use tables (described above). The data in 

these tables are augmented by the bienniallO-year 1-0 forecast tables from the BLS. A major difference 

between the REDYN model and other I-0 models is its use of a new distance impedance database 

supplied by the Oak Ridge National Laboratory (please refer to Exhibit 4). This allows the REDYN model 

to add elements of trade flow and gravity theory based on distance impedance specific to road, rail, 

water, air, and proxy transport. The combination of these data sources gives the REDYN model the 

power to predict the economic impacts of a wide range of economic changes with greater accuracy than 

ever before. 

IV. Schedule of Exhibits 

• Exhibit 1: The Business of Regional Dynamics. Inc.: Economic Modelin~ Redefined. 
• Exhibit 2: How the Regional Dynamics Economic Model Works: The REDYN Model in a 

Nutshell. 
• Exhibit 3: REDYN Model Data Sources and Baseline Estimation Process: Where the REDYN 

Model Gets Data. 
• Exhibit 4: The Regional Dynamics Economic Analysis Model: What the REDYN Model Does. 
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Exhibit 1: 
The Business of Regional Dynamics. Inc.: 

Economic Modeling Redefined- Source: Regional Dynamics, Inc. 
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The Business of Regional Dynamics, Inc. 
Economic Modeling Redefined 

Regional Dynamics is an economic modeling company. We offer the REDYN advanced 
economic model by web subscription or batch services to consultants, agencies, firms, 
planners, and analysts (users). REDYN runs on the Internet. Subscriptions include 
advice to apply and interpret the model. Our model estimates the multi-regional impacts 
and year-by-year (dynamic) nonlinear effects on industries, consumers, and governments 
from changes in company sales, jobs, wages, or investments; changes in taxes or personal 
or government spending; or public policy changes such as energy, environment, school, 
health, or security measures. The results are called simulation forecasts, or simulations. 

Our model is a fundamental re-envisioning of economic theory applied to estimating 
multi-regional, dynamic effects. It reflects advances in New Economic Geography, 
especially gravity theory (regional attraction) and trade flow (regional imports/exports), 
based on a new distance impedance database from Oak Ridge National Laboratories that 
enables calculating trade flow by commodity by road, rail, water, air, and proxy transport. 
The breakthrough in design is the commodity production linkage between the trade flow 
process and an entity-based data structure for the economy. Entities include industries, 
workers, governments, investors, etc., and commodities are the goods they use and make. 

The upshot-users can build and run multiple online custom models on the fly for solid 
project analysis. These features make REDYN more flexible, complete, and accessible 
than any other modeling process-in a nutshell: No sticker shock; better solutions. 

Because our model runs on the Internet for a113,100+ US counties, it meets the need for 
multi-regional tools usable by state, regional, Federal, and consulting organizations who 
share policy or forecasting interests or economic impact interests in the same geographic 
areas. The model's fresh, efficient design and its Internet accessibility make it ideal for 
supporting long-term collaborative efforts as well as for doing individual studies. 

The model also is ideal for studying effects of sequential regional inputs, or generating a 
schedule of responses from a large set of alternative inputs, across a very large number of 
counties. Repetitive changes across many regions may be better handled as an offline 
batch job following an analytic script rather than as an Internet project. However, the 
batch approach has an engagement element as follows: After a user calls us, we accept 
and review the user's study information, set up and run the script, then produce and 
deliver agreed brief script reports in hard copy or electronic format from the simulation 
results. Alternatively, users can subscribe online to their simulation results so they can 
create their own simulation-based script reports at will for open-ended multiple studies. 

We offer model subscriptions to consultants, but we're not in the consulting business. 
We're happy to initiate or partner with consultants if an agency, company, or other group 
issues a request for proposals (RFP) to do a study involving economic modeling and 
consulting. However, we'd prefer that the consultants do the modeling and produce the 
study defined in the RFP, and mention our name and modeling process in the study. 
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Exhibit 2: 
How the Regional Dynamics Economic Model Works: 

The REDYN Model in a Nutshell- Source: Regional Dynamics, Inc. 
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How the Regional Dynamics Economic Model Works 
The REDYN Model in a Nutshell 

REDYN is a dynamic, nonlinear, endogenous, Input-Output (1-0), computable general 
equilibrium (CGE) economic and demographic forecasting and analysis engine based on the 
North American Industrial Classification System (NAICS). REDYN's online model-building 
edge excels at providing a uniquely complete and consistent Internet tool to configure and 
access plans, policies, events, and risks fully and very rapidly. 

The REDYN model reflects advances in New Economic Geography (NEG) for gravity theory 
and trade flow to estimate all local and multi-regional trade flow effects by commodity by 
distance by transport mode by direction in response to any output or demand changes. It does 
not lock each industry into a straight-line industry transport cost within one implied universal 
transport distance, mode, and direction between county pairs. In addition, its multi-regional 
scope always includes the whole regionalized US economy in every forecast and simulation. 

REDYN's breakthrough design links three elements into one core activity: its continuous 
make-and-use commodity transformation production function, its NEG trade flows, and its 
entity-based data structure for the economy (social accounting matrix). All industries and 
entities including labor both use and make one or more commodities (goods and services). All 
commodities use appropriate transport modes, or communications mode if non-material. 

The REDYN model moves all commodities including labor both within counties and between 
all county pairs and the automatic rest-of-US area by five transport modes (road, rail, water, 
air, and estimated). It uses I-0 transport demand and Cobb-Douglas step-wise adjustments 
(equal proportion changes, i.e., constant elasticity of substitution) to assign commodities to 
modes, and a detailed Oak Ridge National Laboratory impedance database to account for 
accessibility (impedance) by mode, distance, and travel direction by commodity (accounting 
for net elevation difference effects) between all origin-destination pairs. 

Users can control access (impedance) either at a mode level, or at a commodity-by-mode level. 
The Cobb·Douglas shift of commodities toward transport mode(s) with increased accessibility 
(reduced impedance values) induces changes in delivered prices for all affected commodities 
including labor. The industries or entities producing or using the affected commodities then 
adjust their output and thus their need for inputs. 

The price-driven output and input adjustment process also applies if a user models a non­
transport change or policy, such as an impact, demand, cost, tax, or price scenario. These 
changes affect local and remote supply and demand for one or more commodities, and thus 
their delivered prices after they pass through the transportation system. To varying degrees, 
the .process then affects delivered prices, outputs, and inputs for all commodities through the 
continuous commodity transformation production function applied by every industry and entity 
wherever located. Expressed over time and distance, this ongoing cycle is the essence of 
modern CGE-NEG modeling and forecasting defined by REDYN. 
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Operationally, REDYN's multi-processor Internet server carries active regions for over 3,100 
counties, 700 industries, 820 occupations, hundreds of commodities, and a 50-year forecast in a 
2-terabyte database. It offers much more power, flexibility, and multi-user access, including 
consultant and institutional collaboration, than desktop systems offer. 

The REDYN model framework takes the traditional economic concept of the circular flow 
diagram absolutely seriously, and discards the artificial primacy given to the idea of factor 
inputs to production. The framework views the economy as a comprehensive, continuous 
process in which industries and entities convert input commodities into output commodities. 
For example, producers or industries clearly do this, as is seen in the classic I-0 table structure 
based on real-world business behavior. 

Labor too can be viewed as an "industry" or entity. It converts consumer goods and services 
into a wage bill, which is a market commodity behaviorally identical to any other. Similarly, 
remittance cohorts, defined as the unemployed as well as all individuals such as retired persons 
and others who receive government payments through transfers, can be seen as entities that 
convert consumer goods and services into transfer payments. 

Likewise, governments convert purchases of commodities including industry goods and 
services and labor's wage bill into government goods and services that are "purchased" 
primarily through tax revenue. Finally, the model includes "investors" to produce financial 
capital, "speculators" to produce physical capital, and "land" to anchor each regional economy 
with its particular attributes so that the regions do not collapse together as would occur if all 
regions had the same basic labor, farm, water, mineral, and infrastructure resources when 
multiregional transport costs are considered. 

The REDYN model can be visualized as regional entities using, making, and moving 
commodities in an organized circular process that captures supply (making goods and 
services), demand (using goods and services), and delivered price (costs for making and 
moving goods and services) to clear the supply and demand for all commodities in and across 
all regions. 

The charts on the next five pages summarize the model's operation as follows ... 

• Circular Flow Economic Entity Process 
• Commodity Make Table by Entity 
• Commodity Use Table by Entity 
• Entity Production Function Form by Region 
• Demographics and Migration 
• Economic Model Schematic Summary 
• Economic Model Production Function and Commodities by Entity 
• Economic Model Prices and Trade Flow 
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CIRCULAR FLOW ECONOMIC ENTITY PROCESS In & Between All Regions 

USE Commodities: 
Demand 
(Delivered Price = 

Ex Works Price + 
Transport Cost) 

ENTITIES Producer 
MAKE: Goods 

Producers X 

Labor 
Remittance Cohorts 
Governments 

Wage 
Bills 

X 

MOVE Commodities: 
Trade Flow 
(Transport Cost by 
Commodity, Distance, 
Mode, and Direction for 
all Regional Pairs) 
5 Modes: Road, Rail, 
Water, Air, Other 

MAKE Commodities: 
Supply 
(Ex Works Price, i.e., 
price at source of good 
or service) 

Transfr Govt Fincl Cap Phys Cap 
Pmts Goods (Div-Int-Rent) (Resid, P &E) 

X 

X 

Financial Capital Providers (Investors) X 

Physical Capital Makers (Speculators) X 

Land 

Land 

X 
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ENTITIES Producers Labor Remits Govts Investors SQeC Land 
USE-
Producer Goods&Svcs X X X X X X 

Labor (Wage Bill) X X X 

Transfr Pmts/Taxes X 

Govt Goods&Svcs X X X X X X 

Pinel Cap (Div-Int-Rent) X X 

Phys Cap (Resid, P&E) P&E Res Res P&E Res 
Land X X X X X X 

Entity PRODUCTION FUNCTION FORM by Region 

lnl!ut Demanded Outl!ut (Sales} Sul!l!lied 
Dlvrd Ex Works Intl 

Commoditv Qty RPC Price Jobs Commodity Qty Price Pet 
Land X 1.0 X Primary X X X 

Residential X X X 2nd X X X 

Financial X X X 3rd X X X 

Plant&Equip X X X 4th X X X 

Wage Bill X X X X Others/Mise X X X 

Goods&Svcs X X X Scrap X X X 

DEMOGRAPHICS: Cohort-survival estimation 
• White, non-Hispanic 
• Black; non-Hispanic 
• Other, non-Hispanic 
• Hispanic 
• Male or Female 
• Ages 0-1, 2-99 by year, 1 00+ years 

MIGRATION: Induced by economic activity 
• Intrinsic behavior of economic labor's wage bill commodity (historical relationships by 

region across wage bill, output, jobs, and people) 
• Estimate wage bill and output changes, then scale to jobs and people (rational 

expectations notion) 
• Subject to regional constants by cohort (controls for demographic composition) 
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Delivered 
Price 

REDYN Economic Model Schematic-SUMMARY 
1/21/2006 

ENTITIES 

4 Household Types 

4 Government Types 

All NAICS Industries & 
2 Speculator Types 

Standard entity production function ... 
See DETAILED PRODUCTION FUNCTION 

Ex Works & Delivered Prices ... 
See DETAILED PRICES & TRADE FLOW 

Move (Trade Flow) 
NAICS Commodities by 

5 Transport Modes 

Road 

Rail 

Water 

Air 

Other/Estimated 
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REDYN Economic Model Schematic-DETAILED ENTITY PRODUCTION FUNCTION 
1/21/2006 

Standard Make & Use Production Function for All Entities 
Entities ... Producers, Labor, Remittance Cohorts, Govts, Investors, Speculators 
Standard Make & Use Production Function by Entity Group ... 

Industries (By NAICS Code); Speculators (Capital Goods Makers: Residential. and Nonres Plant & Equip) 
Use Commodites: Land, P&E (Indus only), Financial (Spec only), Labor, Goods&Svcs [Divrd Prices] 

Make Commodities: Producer Indus (Primary, Others, Mise, Scrap); Spec (Res, P&E) [ExWorks Prices] 

Households (Workers; Unemployed & Retired: and Savers) 
Use Commodites: Land, Res, Goods&Svcs [Divrd Prices] 

Make Commodities: Wage Bill, Proprietors Income, Transf Pmts, Div-lnt-Rent [ExWorks Prices] 

Govts (Fed Mil & Nonmil. and State & Local Educ & Noneduc) 
Use Commodites: Land, Transf Pmts/Fees&Taxes, P&E, Labor, Goods&Svcs [Divrd Prices] 

Make Commodities: Primary, Others, Mise, Scrap [ExWorks Prices] 

Commodites 
All NAICS Commodities ... Supplied & Demanded ... 
Aggregated by Detailed NAICS Commodity Across All Entities by Region ... 

Supplied Categories (Make By) 
Land (Fixed by Region) 
Residential (Speculators) 
Div-lnt-Rent (Households) 
Plant & Equip (Speculators) 
Wage Bill & Prop Income (HH) 
Transf Pmf/Fee/Tax (HH/Indus/Spec) 
Primary/Others/Mise/Scrap (Producers & Govts) 

Demanded Categories (Use By) 
Land (HH, Govts, Indus, Spec) 
Residential Capital (HH) 
Financiai/D-1-R Capital (Spec) 
Plant & Equip Capital (Govts, Indus) 
Labor (Govts, Indus, Spec) 
Transf Pmts/Fees&Taxes (Govts) 
Goods&Svcs (HH, Govts, Indus, Spec) 
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REDYN Economic Model Schematic-DETAILED PRICES & TRADE FLOW 
1/21/2006 

Prices & Trade Flow ... 

ExWorks 
Price by 
Commodity 
by Source 
(Supplying 
or Output) 
Region 

Transport 
+ Cost by 

Commodity by 
Mode, by Distance, 
& by Direction 
Within & Between 
All Regions 

Details on Prices & Flows ... 

Supplied Transport 
at ExWorks f-+ each commodity 
Price within & between 
specific in all regions A, B, C, ... 
each output by demanded mode 
region based at a cost for mode, 
on delivered distance, & direction 
prices for the (elevation cost effect) 
commods to 

Delivered 
= Price by 

Commodity 
by Using 
(Demanding) 
Region 

Demanded ___.., at Delivered 
Price from an 
output region 
to each 
specific 
demanding 
region (Note) 

~'' 
, ~~ 

,, 

each entity's Note on Delivered Price 
production In any demanding region, the delivered price by commodity is the blend across 

st delivered price to the demanding 
been met for the demanding region. 

function in the supplying output regions ranked by lowe 
the region region until the total quantity demanded has 
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Exhibit 3: 
REDYN Model Data Sources and Baseline Estimation Process: 

Where the REDYN Model Gets Data- Source: Regional Dynamics, Inc. 
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REDYN Model Data Sources and Baseline Estimation Process 
Where the RED YN Model Gets Data 

Regional Dynamics uses several sources to estimate county-level employment and output for 
its baseline database. The REDYN model applies the North American Industrial Classification 
System (NAICS) at the five-digit detail level (703 industries), and also uses NAICS to identify 
all the goods and services (over 180 commodities) consumed and produced by the detailed 
industries. NAICS is used by the US Government to classify and organize information about 
all the various industries making up the US economy, such as retail stores, automobile 
manufacturing, insurance firms, and so forth. NAICS reports five levels of detail. The two­
digit level aggregates all activity into 24 broad economic industries, and the five-digit level 
identifies activity across 703 specific industries. 

The primary data sources are the County Business Patterns (CBP) from the Bureau of the 
Census, and the Regional Economic Information System (REIS) from the Bureau of Economic 
Analysis (BEA). Wage Bill (payroll) data are derived from the same sources and with the 
same techniques as the employment data. The CBP reports the total annual payroll for each 
NAICS code up to the five-digit level of detail for the US as a whole and for every region, 
state, and county. However, total employment data and total payroll data are subject to data 
suppressions for privacy. Regional Dynamics developed a sophisticated raw-and-column sum 
(RAS) analytic system to fill all data suppressions by using all information available in the 
CBP series and guaranteeing internal consistency with unsuppressed wage and employment 
data. All the furnished and estimated CBP wage bill and employment data are then totaled and 
scaled to match the wage bill and employment data reported in the BEA's REIS, which 
includes all county and state wage bill data at three-digit NAICS detail and employment data at 
two-digit NAICS detail. 

The REIS directly provides wage bill and employment data for the government and agriculture 
sectors, and also disposable personal income data by county. The REIS county income data 
are used to allocate national consumption to counties from the BEA's National Income and 
Prqduct Accounts (NIP A). 

Annual Input-Output (IO) tables are constructed using BEA IO make-and-use tables, as well as 
bienniallO-year 10 forecast tables from the Bureau of Labor Statistics (BLS). Make tables 
describe all the commodities made by each economic entity, and use tables describe all the 
commodities used by each economic entity. The very detailed BEA IO make-and-use tables 
are extended year-by-year to match the annual changes in make-and-use composition implied 
by the current 10-year BLS IO tables. This generates a detailed annual forecast series of 
national IO make-and-use tables. 

Each county's wage bill by industry is used to allocate each industry's national output to 
counties from the NIP A, and then the regional output by industry is allocated to commodities 
based on the national IO make table proportions. This assumes that the commodities produced 
by an industry are truly joint in the production process, as dictated by a uniform production 
function for all firms in each industry based on competitive pressures to diffuse advantages 
quickly across all firms in an industry. 
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Exhibit 4: 
The Regional Dynamics Economic Analysis Model: 

What the REDYN Model Does- Source: Regional Dynamics, Inc. 
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The Regional Dynamics Economic Analysis Model 
What the RED YN Model Does 

Regional Dynamics offers REDYN, a fundamentally new, web-based, massively multi­
regional, dynamic, nonlinear New Economic Geography analysis engine with a complete 
economic database and baseline forecast. After subscribing to the system, users input 
online changes by region and year: e.g., jobs, wages, output, income, intermediate demand, 
and final consumption, investment, and government demand. REDYN then estimates 
detailed, annual, gravity-based trade flows and impacts in all US counties and industries. 
The model is a live, online Internet service. It's also available to run batch mode jobs to 
process massively multi-regional tasks (3,100+ regions) for automated or scripted work. 

The REDYN model applies a fresh I-0 methodology based on very detailed make-and-use 
tables with social accounting matrix features for all entities, a comprehensive commodity 
production transformation function, and impedance-based commodity trade flows by five 
transport modes. Oak Ridge National Laboratories developed the impedance measures. 

The model automatically includes an explicit extra region for all US counties outside any 
given simulation to identify the full US output and trade flow response. The model also 
automatically seeks the suppliers of suppliers to find the complete US supply chain 
response by region and industry in any simulation. 

REDYN excels at offering a uniquely complete and consistent model-building edge that no 
other modeling process can replicate for configuring and assessing plans, events, and risks 
fully and rapidly across regions and years. 

Here's how it works. At run time, users apply their subscribed resources as an online tool 
kit to build and run custom models at will. This design flexibility lets users quickly build 
models scaled correctly for any studies, event analysis, overlapping or alternative analytic 
perspectives, or backcast analysis. 

The REDYN model estimates employment, output, wages, occupations, income, gross 
product, demand, self-supply, trade flow, etc. Within a user's subscription, the model 
generatesyear-by-year reports by county and year, for all subscribed counties, or for any 
aggregation into user-defined areas for each study. For easy regional comparison at no 
extra cost, each report focuses on one concept Gobs, output, wages, and so forth) arranged 
by region by year on a sheet in a spreadsheet book. Users then can apply full spreadsheet 
tools for sorting and charting. Online and phone support are included. 

The model is available to all users across agency levels. Clients can offer access to other 
users through user-group web pages with discounts or rebates based on the size of the 
client's subscription. Clients subscribe to a regional area (one or more counties, states, or 
groups); to 703 industries (North American Industrial Classification System); and to an 
analytic type (I-0 only, or equilibrium and I-0). The client sets the number and identity of 
its subscribing users; one user is free. Subsequently added users including consultants or 
staff can be managed by one or more additional users on an incremental fee basis. 
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State ()'{Missouri 
Robin Carnahan, Secretary of State 

Articles of Organization 

1. The name of the limited liability company is: 

MISSOURI THEATRE LENDERS, LLC 

2. The purpose(s) for which the limited liability company is organized: 

I File Number: 201213280308 

I LC1227038 

Date Filed: 05/11/2012 

Robin Carnahan 

Secretary of State 

The transaction of any lawful business for which a limited liability company may be organized under the 
Missouri Limited Liability Company Act, Chapter 347 RSMo. 

3. The name and address of the limited liability company's registered agent in Missouri is: 

JIE FAN 121 S. MERAMEC A VENUE, SUITE 1111, ST. LOUIS MO 63105 
Name Address 

4. The management of the limited liability company is: 0Manager 0Member 

5. The duration (period of existence) for this limited liability company is: 

Perpetual 

6. The name(s) and street address(es) of each organizer: 

Gateway to the Midwest Investment Center, Inc., 121 S. Meramec Ave., Suite 900, St. Louis MO 63105 

7. The effective date of this document is: 

05/1112012 

In Affirmation thereof, the facts stated above are true and correct: 
(The undersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo) 

Gateway to the Midwest Investment Center, Inc., DENNIS G COLEMAN 
(Organizer Name) 
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WHEREAS, 

State of Missouri 

Robin Carnahan 
Secretary of State 

CERTIFICATE OF ORGANIZATION 

MISSOURI THEATRE LENDERS, UC 
LCJ227038 

filed its Articles of Organization with this office on the May 11, 2012, and that filing was 
found to conform to the Missouri Limited Liability Company Act. 

NOW, THEREFORE, I, ROBIN CARNAHAN, Secretary of State of the State of Missouri, do 
by virtue of the authority vested in me by law, do certify and declare that on the May 11, 2012, 
the above entity is a Limited Liability Company, organized in this state and entitled to any 
rights granted to Limited Liability Companies. 

IN TESTIMONY WHEREOF, I hereunto set 
my hand and cause to be affixed the GREAT 
SEAL of the State ofMissouri. Done at the City 
ofJefferson, this May 11,2012. 

Secretary of State 

141 



142 



c 

J 

Exhibit 8 

143 



·. File Number: 201232480248 

State or'Missouri 
Robin Carnahan, Secretary of State 

I LC1270112 

I Date Filed: 11/19/2012 

I 

Robin Carnahan 

Secretary of State 

Articles of Organization 

1. The name of the limited liability company is: 

TLG 634 N Grand LLC 

2. The purpose(s) for which the limited liability company is organized: 

The transaction of any lawful business for which a limited liability company may be organized under the 
Missouri Limited Liability Company Act, Chapter 347 RSMo. 

3. The name and address of the limited liability company's registered agent in Missouri is: 

Laura C. Conrad 319 North 4th St., Ste. 1000, St. Louis MO 63102 
Name Address 

4. The management of the limited liability company is: 0Manager 0Member 

5. The duration (period of existence) for this limited liability company is: 

Perpetual 

6. The name(s) and street address(es) of each organizer: 

Stephen A Smith, 319 North 4th Street, Suite 1000, Saint Louis MO 63102 

7. The effective date of this document is: 

In Affirmation thereof, the facts stated above are true and correct: 
(The lllldersigned llllderstands that false statements made in this filing are subject to the penalties provided llllder Section 575.040, RSMo) 

Stephen A Smith 
(Organizer Name) 
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WHEREAS, 

State of Missouri 

Robin Carnahan 
Secretary of State 

CERTIFICATE OF ORGANIZATION 

TLG 634 N Grand LLC 
LC1270112 

filed its Articles of Organization with this office on the November 19,2012, and that filing was 
found to conform to the Missouri Limited Liability Company Act. 

NOW, TIIEREFORE, I, ROBIN CARNAHAN, Secretary of State ofthe State ofMissouri, do 
by virtue of the authority vested in me by law, do certify and declare that on the November 19, 
2012, the above entity is a Limited Liability Company, organized in this state and entitled to 
any rights granted to Limited Liability Companies. 

IN TESTIMONY WHEREOF, I hereunto set 
my hand and cause to be affixed the GREAT 
SEAL of the State ofMissouri. Done at the City 
ofJefferson, this November 19,2012. 

Secretuy of State 
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State o'f"Missouri 
Jason Kander, Secretary of State 

Articles of Organization 

1. The name of the limited liability company is: 

TLG 634 Managing Member, LLC 

2. The purpose(s) for which the limited liability company is organized: 

The transaction of any lawful business for which a limited liability company may be organized under the 
Missouri Limited Liability Company Act, Chapter 347 RSMo. 

3. The name and address of the limited liability company's registered agent in Missouri is: 

Laura C. Conrad 319 N. 4th Street, Suite 1000, St. Louis MO 63102 
Name Address 

4. The management of the limited liability company is: 0Manager 0Member 

5. The duration (period of existence) for this limited liability company is: 

6. The name(s) and street address(es) of each organizer: 

Stephen A. Smith, 319 North 4th Street, Suite 1000, St. Louis MO 63102 

7. The effective date of this document is: 

In Affirmation thereof, the facts stated above are true and correct: 
(The lllldersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo) 

Stephen A. Smith 
(Organizer Name) 
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WHEREAS, 

State of Missouri 

1 ason Kander 
Secretary of State 

CERTIFICATE OF ORGANIZATION 

TLG 634 Managing Member, LLC 

filed its Articles of Organization with this office on the November 25, 2013, and that filing was 
found to conform to the Missouri Limited Liability Company Act. 

NOW, THEREFORE, I, JASON KANDER, Secretary of State of the State of Missouri, do by 
virtue of the authority vested in me by law, do certify and declare that on the November 25, 
2013, the above entity is a Limited Liability Company, organized in this state and entitled to 
any rights granted to Limited Liability Companies. 

IN TESTIMONY WHEREOF, I hereunto set 
my hand and cause to be affixed the GREAT 
SEAL of the State of Missouri. Done at the City 
ofJefferson, this November 25, 2013. 

Secretary of State 
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State of Missouri 
Jason Kander, Secretary of State 
Corporations Division 

PO Box 778 I 600 W. Main St., Rm. 322 

Jefferson City, MO 65102 

Articles of Organization 

1. The name of the limited liability company is 
Missouri Theatre Lenders Manager, LLC 

(Submit with filing fee of $105. 00) 

LC001460650 
te Filed: 9/8/2015 
Jason Kander 

uri Secretary of .!?tate 

(Must include "Limited Liability Company," "Limited Company," "LC," "L.C.," "L.L.C., "or "LLC'') 

2. The pmpose(s) for which the limited liability company is organized: 

The transaction of any lawful business for which a limited liability company may be organized under the Missouri Limited Liability 
Company Act. Chapter 347 RSMo. 

3. The name and address of the limited liability company's registered agent in Missouri is: 
Andrew Ruben 7733 ForsYth Blvd. Suite 2300 St. Louis MO 63105 

Name Street Address: May not use PO Box unless street address also provided City/State/Zip 

4. The management of the limited liability company is vested in: 181 managers D members (check one) 

5. The events, if any, on which the limited liability company is to dissolve or the number of years the limited liability company is to 
continue, which may be any number or perpetual: ~~tlli))L ____________________ _ 

(The answer to this question could cause possible tax consequences, you may wish to consult with your attorney or accountant) 

6. The name(S) and street address(es) of each organizer (PO box may only be used in addition to a physical street address): 

(Organizer(s) are not required to be member(s), manager(s) or owner(s) 

Name 
Gateway to the Midwest 
Investment Center, Inc. 

Address 

7733 ForsYth Blvd, Suite 2300 

City/State/Zip 

St. Louis MO 63105 

7. D Series LLC (OPTIONAL) Pursuant to Section 347.186, the limited liability company may establish a designated series in its 
operating agreement. The names of the series must include the full name of the limited liability company and are the following: 

New Series: 
D The limited liability company gives notice that the series has limited liability. 

New Series: 
D The limited liability company gives notice that the series has limited liability. 

New Series: 
D The limited liability company gives notice that the series has limited liability. 

(Each separate series must also file an Attachment Form LLC I A.) 

Name and address to return filed document: 

Name: Sarah B Markenson 
==~~--------------~----~------------, 

Address: Email: smarkensonii'!stlpartnership.com 

City, State, and Zip Code: 
LLC-1 (08/2013) 
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8. The effective date of this document is the date it is filed by the Secretary of State of Missouri unless a future date is otherwise 

inillcmoo:~:--------------------------------------------------------------------------
(Dare may not be more than 90 days after the filing date in this office) 

In Affirmation thereof, the facts stated above are true and correct: 
(The undersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo) 

All organizers must sign: 

Gateway to the Midwest Investment Center, Inc. 
- Sheila Sweeney 
Organizer Signature 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, 
INC.- SHEJLA SWEENEY 09/08/2015 
Printed Name Date of Signature 

LLC-1 (08/20 13) 
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Jason Kander 
Secretary of State 

CERTIFICATE OF ORGANIZATION 

Missouri Theatre Lenders Manager, LLC 
LC001460650 

filed its Articles of Organization with this office on the 8th day of September, 2015, and that filing was 
found to conform to the Missouri Limited Liability Company Act. 

NOW, THEREFORE, I, Jason Kander, Secretary of State of the State of Missouri, do by virtue of the 
authority vested in me by law, do certify and declare that on the 8th day of September, 2015, the above 
entity is a Limited Liability Company, organized in this state and entitled to any rights granted to 
Limited Liability Companies. 

IN TESTIMONY WHEREOF, I hereunto set my hand and 
cause to be affixed the GREAT SEAL of the State of Missouri. 
Done at the City of Jefferson, this 8th day of September, 2015. 
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Jeremiah W. (Jay) Nixon 
Governor 

June 30, 2015 

Mr. Peter Sebelski 
The Lawrence Group 
319 N. 4th Street, Suite 1000 
St. Louis, MO 63102 

Dear Mr. Sebelski: 

Mike bowning, cEi::o 
Director 

This is in reply to your request for Targeted Employment Area (TEA) designation for the project 
located at 626-636N. Grand, St. Louis, MO 63103. 

This address is located in St. Louis City census tract 1211, and you propose a TEA that includes 
this tract and contiguous tracts 1111, 1193, 1212, 12741, and 1275. 

This combined area has a 2014 annual average unemployment rate of 11.3 percent and qualifies 
as a TEA. 

Please note that these data are updated annually, and that the TEA designation applies to 2015. 
After the end of2015, a new TEA designation should be requested. 

Please let me know if you have questions or want further information. 

301 W. High St. • P.O. Box 1157 • Jefferson City, MO 65102~1157 
www.ded.mo.gov • (573) 751-4962 • Fax (573) 526~7700 
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MISSOURI THEATRE LENDERS, LLC 
c/o Laura Hughes, Project Manager 

Investor Relations 
Gateway to the Midwest Investment Center, Inc. 

7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 63105 

September 24,2015 

TERM SHEET 

EB-5 Financing of Missouri Theatre Building 

The following term sheet ("Term Sheet") is an outline of the major terms and conditions 
of that certain loan pursuant to the above-referenced financing. Capitalized terms that are used 
but not defined herein shall have the meanings ascribed to such tenns in the Private Placement 
Memorandum prepared by Lender, dated as of the date hereof (the "Offering Memorandum"). 

1. BORROWER: 

2. LENDER: 

3. EB .. 5LOAN: 

4. PRINCIPAL: 

5. INTEREST RATE 
AND PAYMENT: 

6. TERMAND 
MATURITY DATE: 

7. COLLATERAL: 

112629666.2 

TLG 634 MANAGING MEMBER LLC, a Missouri limited 
liability company, (the "Developer") which owns 90% of TLG 634 
N Grand, LLC, a Missouri limited liability company ("Owner~'). 

MISSOURI THEATRE LENDERS, LLC, a Missouri limited 
liability company (the "Lender"), which is managed by MISSOURI 
THEATRE LENDERS MANAGER, LLC (the "Manager"). 

The Lender is providing financing to the Developer of the Project 
(defined below) in the form of a construction and permanent loan 
(the "Loan") to Developer in a fonn and manner allowing for an 
investment in the Developer to be a qualifying investment under the 
EB-5 Program. Immediately upon Developer's receipt of the Loan 
funds, the Developer shall make a capital contribution to the Owner 
in the amount of the Loan. The term "Project" as used herein means 
the development of the historic Missouri Theatre Building located at 
634 North Grand Avenue in midtown Saint Louis, Missouri owned 
by the Owner. 

The maximum principal amount of the Loan is up to $ 16,000,000. 

The Loan will accrue interest at the rate of 4.5% per annum on a non~ 
compounded basis for the first five years. Interest shall accrue and be 
payable from Owner's surplus cash flow (as described below). 

The Loan is payable no later than five (5) years from the Loan close, 
subject to two (2) one year extensions to be executed by the 
Borrower no later than 90 days prior to the end of the initial tenn, 
and, if applicable, the first renewal tenn (the "Maturity Date"). 

The Loan will jnitially be secured by first position, pledge, or lien, of 
membership interests in the Bon·ower entity. 
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8. LOAN REPAYMENT 
STRATEGIES: 

9. SENIOR LOAN: 

10. TAX CREDIT 
BRIDGE LOAN: 

11. BRIDGE LOAN: 

12. SURPLUS CASH 
FLOW 

13. ADMINISTRATIVE 
FEES TO 
REGIONAL 
CENTER AND 
MANAGER: 

112629666.2 

The Senior Loan and Tax Credit Bridge Loan (as described below) 
will take priority on repayment in the event of the liquidation or sale 
of the Project. 

The primary Loan repayment strategy for the Lender is anticipated to 
be the repayment of Loan either through the rental and leasing 
operation of the residential and retail portion of the Project and/or the 
refinancing and/or sale of the Project in whole or in part. 

The Project will obtain Senior Loan financing for a portion of the 
development cost of the Project in order to bridge a portion of the 
financing required to develop the Project. The amount of the Senior 
Loan is estimated to equal approximately $20,000,000 for a term of 
five years. The Senior Loan will have first priority on liquidation of 
bridge loan/consolidated first mortgage) with interest only for up to 
30 months. 

The Developer may secure tax credit bridge fmancing from a third 
party financial institution (the "Tax Credit Bridge Loan"), which 
such Tax Credit Bridge Loan shall have security in and be repaid 
from the proceeds of federal and state historic tax credit equity. 

The Developer may secure bridge financing and prefen-ed equity 
contlibutions from a third party financial institution and from 
affiliates of the Developer (the "Bridge Loan"), which such Bridge 
Loan and preferred equity funding may, in pati, be replaced, in whole 
or in part, by the Loan proceeds. 

Owner's Surplus Cash Flow shall have the following priority: 

a) Administrative and operating expenses 

b) Senior Loan debt obligations 

c) Tax Credit Bridge Loan debt obligations 

~d) EBS Loan Interest (through-guaranteed payments of-the Owner to-~. 
Borrower) 

(Note that the Project's legal structure includes a Master Tenant lease 
structure; therefore, Owner's Surplus Cash Flow reflects the Master 
Lease payment to the Owner as landlord) 

The Regional Center and the Manager shall receive separate fees for 
services rendered, calculated on a percentage of the outstanding loan 
amount, paid directly by the Developer, or same shall be separately 
agreed upon. 
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The foregoing Term Sheet is intended as a general sunu11ary of the terms and conditions 
of the EB~5 financing for the Project. 

112629666.2 

LENDER: 

MISSOURI THEATRE LENDERS, LLC 

By: 
Name: 
Title:-------

BORROWER: 

REGIONAL CENTER: 

GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC. 

By:_--------
Name: ______ _ 
Title: ______ _ 

3 
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The foregoing 
of the EB-5 tmancu1g 

112629666.2 

the terms and conditions 

MISSOURI THEATRE LENDERS, LLC 
By: Missouri Theatre Lenders Manager, LLC, 

its Manager 

By: GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC., 

BORRO\VER: 

TLG 634 MANAGING MEMBER, LLC 

By:---------­
Name: -------
Title: 
~------

REGIONAL CENTER: 

GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC. 

~\,1 ' 

3 
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MISSOURI THEATRE LENDERS, LLC 
c/o Laura Hughes, Project Manager 

Investor Relations 
Gateway to the Midwest Investment Center, Inc. 

7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 63105 

September 24,2015 

TERM SHEET 

EB-5 Financing of Missouri Theatre Building 

The following term sheet ("Term Sheet") is an outline of the major terms and conditions 
of that certain loan pursuant to the above-referenced financing. Capitalized terms that are used 
but not defined herein shall have the meanings ascribed to such terms in the Private Placement 
Memorandum prepared by Lender, dated as of the date hereof (the "Offering Memorandum''). 

1. BORROWER: 

2. LENDER: 

3. EB-5 LOAN: 

4. PRINCIPAL: 

5. INTEREST RATE 
AND PAYMENT: 

6. TERMAND 
MATURITY DATE: 

7. COLLATERAL: 

112629666.2 

TLG 634 MANAGING MEMBER LLC, a Missouri limited 
liability company, (the HDeveloper") which owns 90% of TLG 634 
N Grand, LLC, a Missouri limited liability company ("Owner"). 

MISSOURI THEATRE LENDERS, LLC, a Missouri limited 
liability company (the "Lender"), which is managed by MISSOURI 
THEATRE LENDERS MANAGER, LLC (the "Manager"). 

The Lender is providing financing to the Developer of the Project 
(defined below) in the form of a construction and permanent loan 
(the "Loan") to Developer in a form and manner allowing for an 
investment in the Developer to be a qualifying investment under the 
EB-5 Program. Immediately upon Developer's receipt of the Loan 
funds, the Developer shall make a capital contribution to the Owner 
in the amount of the Loan. The term "Project" as used herein means 
the development of the historic Missouri Theatre Building located at 
634 North Grand Avenue in midtown Saint Louis, Missouri owned 
by the Owner. 

The maximum principal amount of the Loan is up to $ 16,000,000. 

The Loan will accrue interest at the rate of 4.5% per annum on a non­
compounded basis for the first five years. Interest shall accrue and be 
payable from Owner's surplus cash flow (as described below). 

The Loan is payable no later than five (5) years from the Loan close, 
subject to two (2) one year extensions to be executed by the 
Borrower no later than 90 days prior to the end of the initial term, 
and, if applicable, the first renewal tenn (the "Maturity Date"). 

The Loan will initially be secured by first position, pledge, or lien, of 
membership interests in the Borrower entity. 
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8. LOAN REPAYMENT 
STRATEGIES: 

9. SENIOR LOAN: 

10. TAX CREDIT 
BRIDGE LOAN: 

11. BRIDGE LOAN: 

12. SURPLUS CASH 
FLOW 

13. ADMINISTRATIVE 
FEES TO 
REGIONAL 
CENTER AND 
MANAGER: 

112629666.2 

The Senior Loan and Tax Credit Bridge Loan (as described below) 
will take priority on repayment in the event of the liquidation or sale 
of the Project. 

The primary Loan repayment strategy for the Lender is anticipated to 
be the repayment of Loan either through the rental and leasing 
operation of the residential and retail portion of the Project and/or the 
refinancing and/or sale of the Project in whole or in part. 

The Project will obtain Senior Loan financing for a portion of the 
development cost of the Project in order to bridge a portion of the 
financing required to develop the Project. The amount of the Senior 
Loan is estimated to equal approximately $20,000,000 for a tenn of 
five years. The Senior Loan will have first priority on liquidation of 
bridge loan/consolidated first mortgage) with interest only for up to 
30 months. 

The Developer may secure tax credit bridge financing from a third 
party financial institution (the "Tax Credit Bridge Loan"), which 
such Tax Credit Bridge Loan shall have security in and be repaid 
from the proceeds of federal and state historic tax credit equity. 

The Developer may secure bridge fmancing and prefen·ed equity 
contributions from a third party financial institution and from 
affiliates of the Developer (the "Bridge Loan"), which such Bridge 
Loan and preferred equity funding may, in part, be replaced, in whole 
or in part, by the Loan proceeds. 

Owner's Surplus Cash Flow shall have the following priority: 

a) Administrative and operating expenses 

b) Senior Loan debt obligations 

c) Tax Credit Bridge Loan debt obligations 

-d) EB5 Loan Interest (tln·ough-guaranteed payments ofthe Owner to- -
Borrower) 

(Note that the Project's legal structure includes a Master Tenant lease 
structure; therefore, Owner's Surplus Cash Flow reflects the Master 
Lease payment to the Owner as landlord) 

The Regional Center and the Manager shall receive separate fees for 
services rendered, calculated on a percentage of the outstanding loan 
amount, paid directly by the Developer, or same shall be separately 
agreed upon. 
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The foregoing Term Sheet is intended as a general summary of the terms and conditions 
of the EB-5 financing for the Project. 

112629666.2 

LENDER: 

MISSOURI THEATRE LENDERS, LLC 

By:-··--··--------­
Name: ---··········--····---
Title: --------

BORROWER: 

REGIONAL CENTER: 

GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC. 

By:--·---------
Name: ______ _ 
Title: 

3 
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The foregoing 
of the EB-5 tmancul.g: 

112629666.2 

a j::;Cll\~r;JJ SUJJUJJ.ary the terms and conditions 

THEATRE LENDERS, l,LC 
By: Missouri Theatre Lenders Manager, LLC, 

its L'lalta~:,c: 

GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC., 
its Manager 

BORRO\VER: 

TLG 634 MANAGING MEMBER, LLC 

By: -------------------
Name: -------
Title: ·--------

REGIONAL CENTER: 

GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC. 

3 
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September 15, 2015 

Mr. Peter Sebelski 
Director of operations 
The Lawrence Group 
319 North 4th Street 
St. Louis, MO 63102 

Re: TLG 634 N Grand, LLC ("Borrower") 

Dear Pete: 

This letter evidences a preliminary commitment by Eagle Bank and Trust Company of Missouri (''Eagle Bank") to 
support the Borrower's mixed-use redevelopment of the real property located at 634 N. Grand in the City of St 
Louis, MO in accordance with the attached proposed terms and conditions. 

Please note as Eagle Bank's final commitment remains subject to the satisfactory completion of its customary 
underwriting and due diligence as well as final credit approval by Eagle Bank's Loan Committee, the proposed term 
sheet should not be construed as a binding obligation and you should not rely on it as such. 

We appreciate the opportunity to work with you and look forward to our continued discussions. 

Sincerely, 

EAGLE BANK AND TRUST COMPANY OF MISSOURI 

:i;liam~r~ 
Senior Vice President 

Eagle Bank and Trust Company of Missouri 
5721 S. Lindbergh Blvd 

Saint Louis, Missouri 63123 
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·~··- -· .. -~ . .L.- ··- -

SUMMARY OF PROPOSED TERMS AND CONDITIONS 

This Summary of Proposed Terms and Conditions (''Term Sheet"} is provided for discussion purposes only to determine whether 
the Borrower ond Eagle Bank are mutually interested in proceeding with the Facilities according to the terms suggested below. 
This Term Sheet does not constitute a final/ending commitment by Eagle Bank nor does it attempt to describe all of the terms 
and conditions that would pertain to the Facilities. Any final commitment by Eagle Bank would be subject to a number of steps 
and conditions, including completion of due diligence procedures, credit approval by Eagle Bank's Loan Committee, the 
satisfactory review and execution of mutually acceptable loan documentation and such other terms and conditions as 
determined and approved by Eagle Bank in Its sole discretion. Note the completion of Eagle Bank's due diligence may result In 
changes to the proposed terms and conditions outlined in this Term Sheet. This Term Sheet Is confidential and the specific terms 
contained herein should not be disclosed to any third person without the prior written approval of Eagle Bank. 

Borrower: 

Purpose: 

Facilities: 

Maturity: 

Loan Fees: 

Interest Rate: 

Repayment: 

Prepayment Penalty: 

Collateral: 

Covenants: 

Guarantors: 

Conditions: 

r· --,------

TLG 634 N Grand, LLC 

The Facilities will provide financing for the Borrower's renovation and construction 
improvements of the real property located at 634 N. Grand Blvd in the City of St. Louis 
(the "Project"). 

A) $20,000,000 construction and mini-perm loan{s). 
B) $16,000,000 bridge loan(s) to utilize historic tax credits. 

A) Five years after closing 
B) Eighteen (18) months after closing 

1.00% of the aggregate Loan commitment payable at closing 

Market Interest rate to be determined 5 days prior to closing. Bank will offer fixed 
and floating interest rate options. For your reference, todays fixed interest rate 
approximates 4.25% fixed and the floating interest rate option is Prime+ 1%. 

Interest only for the initial 30 months followed by monthly principal and interest 
payments based upon a 20-year amortization schedule with a balloon principal 
payment due at Maturity. 

Standard Prepayment penalties. 

The Facilities would be cross collateralized and secured by: (a) first DOT and 
Assignment of Leases and Rents on the Project; (b) collateral assignments of all 
Project documents; (c) assignment of SHTC purchase agreements with purchasers and 
on terms and conditions acceptable to Eagle Bank; (d) assignment of FHTC investor's 
capital contributions and member interests in Borrower and Borrower manager; {e) a 
pledge and assignment of the proposed TIF proceeds and agreement. Acceptable 
loan to value of not more than 80%. 

Once the project reaches stabilization, the project will be required to maintain 
affirmative and negative convents o be determined. 

Stephen Smith individually and as Trustee of his revocable Trust would provide a 
completion guarantee for the Project as well as a limited financial guarantee. Mr. 
Smith would be required to provide a spousal waiver acceptable to Eagle Bank. 

1. Satisfactory Eagle Bank due diligence review including environmental. 

2. Loan(s) approval by Eagle Bank. 

Page 2 of3 
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Last Closing Date: 

Bank Counsel: 

Expiration Date: 

3. Signed SHTC purchase agreement with a purchaser and on terms and conditions 

acceptable to Eagle Bank. 

4. FHTC investor acceptable to Eagle Bank. 

5. All loan disbursements funded through escrow agent acceptable to Eagle Bank. 

6. Execution of loan documents that will be prepared by Thompson Coburn LLP. 

7. EB-5 Lender participation in an amount and structure to be determined. 

January 1, 2016 

Thompson Coburn LLP 

This Term Sheet is valid for 120 business days from the issue date. 

ORAL OR UNEXECUED AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND CREDIT OR TO FORBEAR FROM 
ENFORCING REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARE NOT 
ENFORCEABLE, REGARDLESS OF THE LEGAL THEORY UPON WHICH IT IS BASED THAT IS IN ANY WAY RELATED TO 
THE CREDIT AGREEMENT. TO PROTECT YOU (BORROWER{S)) AND US (CREDITOR) FROM MISUNDERSTANDING OR 
DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING SUCH MATIERS ARE CONTAINED IN THIS WRITING, 
WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE AGREEMENTS BETWEEN US, EXCEPT AS WE MAY 
LATER AGREE IN WRITING TO MODIFY IT. 

Page 3 of3 
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Jeremiah W. (Jay) Nixon 
Governor 

January 22, 2014 

Joseph Cyr 

HISTORIC PRESERVATION TAX CREDIT PROGRAM 

319 North 4th Street, Suite 1000 
St. Louis, MO 63102-1937 

Re: LOG #68465 
634 N. Grand; St. Louis, MO 63103 

Dear Joseph: 

Mike Downing, CEcD 
Director 

Your Historic Preservation Tax Credit Program Preliminary Application received approval from the Department 
of Economic Development (DED) on 1/22/2014. The maximum amount of tax credits allocated for the 
rehabilitation at 634 N. Grand is $5,454,250.00. 

Attached, please find a Part 1 a & 1 b SHPO Proposed Rehabilitation Scope of Work Review sheet, reviewed by 
the Department ofNatural Resources' State Historic Preservation Office (SHPO). You may proceed with the 
work that was proposed in the Historic Preservation Tax Credit Program Preliminary Application Form 1 --Part 
lB or, if you are applying for federal historic tax credits, the Federal Part 2. Any work performed outside this 
scope of work may not be eligible for tax credits. Iffor any reason you need to amend the scope of work, you 
must submit a continuation/amendment sheet describing the proposed revisions for SHPO's review. 

Pursuant to Historic Preservation Tax Credit Program Guidelines, hard costs incurred subsequent to DED's 
receipt of your completed Historic Preservation Tax Credit Program Preliminary Application Form 1- Part lA 
may be considered for eligibility as qualified rehabilitation expenses. Missouri's Historic Preservation statute 
also requires an applicant to begin physical work on a project and incur no less than ten percent (10%) of the 
estimated costs of rehabilitation within two (2) years of the date of issuance of this letter. 

Please be aware that receipt ofSHPO's Scope of Work Review sheet does not necessarily mean that all expenses 
contemplated by your scope of work are eligible for tax credits. The Department of Economic Development will review 
all expenditures and accompanying source documentation provided in your final cost certification for eligibility prior to 
the issuance of any tax credit. Also be aware that under 253.545.3. RSMo., you must comply with all other 
requirements oflaw, including all applicable environment laws and building ordinances, in order to receive credits 
under this program. 

In order for us to accomplish a timely review, we strongly recommend that you visit our website at 
http://www.ded.mo.gov/BCS%20Programs/BCSProgramDetails.aspx?BCSProgramiD=44 
for more information on qualified expenditures, final application submission, and expenditure submission, or you can 
give us a call at 573-522-8004. 
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Finally, I would like to strongly encourage you to join employers throughout the State who have stepped up and taken 
the Show Me Heroes pledge. The Show-Me Heroes program challenges employers like you to recognize the sacrifices 
made by our returning veterans by pledging to interview veterans first for job openings. Since its inception, more than 
2,000 Missouri businesses have joined MissourPs Show-Me Heroes, leading to the hiring of over 1,600 Missouri 
veterans. The process is free and easy-- just visit the state's website at MO.gov to register and take the Show-Me 
Heroes pledge. After you have taken the pledge, your company's name wiJI be displayed prominently in an online 
database that highlights Veteran-friendly employers across Missouri. 

Should you have any questions, I can be reached at (573) 522-8005. If you would like to talk with the State Historic 
Preservation Office, their phone number is (573) 751-7858. 

Sincerely, 

Landon Garber 
Economic Development Incentive Specialist HI 
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PART la & lb SHPO PROPOSED REHABILITATION SCOPE OF WORK REVmW 
(FOR OFFICIAL USE ONLY) 

The Missouri Department of Natural Resources, State Historic Preservation Office has completed its 
review, of the proposed rehabilitation scope of work of this project for adherence to the Secretary of the 
Interior's Standards for Rehabilitation. This SHPO review does not constitute preliminary approval of the 
prQject by the Department of Economic Development for tax credits. 

Log#: 68465 & 68466 

Name of Property: 634 N. Grand Blvd. St. Louis, MO Applicant ....... J_os_e ..... p....,.h....,.C£-yr ______ _ 

Date transmitted to the Department of Economic Development: 

The Missouri Department of Natural Resources. State Historic Preservation Office certifies that this 
property is: 

___ IndividuaJly listed in the National Register of Historic Places 

X Located in a Historic District that is: 

X On the National Register of Historic Places 

---Designated by the National Park Service as a certified local district 

This property _X_contributes __ does not contribute to the significance of the district 

Not listed in the National Register of Historic Places nor is it located in a certified local district ---

The Missouri Department of Natural Resources, State Historic Preservation Office 

_X_Approves the proposed rehabilitation scope of work as submitted. 

If the proposed scope of work changes due to discoveries made during the demolition phase of the project, 
the Lawrence Group must immediately contact the Missouri Department of Economic Development and the 
National Park Service in Washington, DC. 

Cannot complete its review of the proposed rehabilitation scope of work without the additional information 
--listed below. The review will be ON HOLD until such information is supplied by the applicant. 

__ Rejects the application or proposed rehabilitation scope of work for the following reason(s): 

,/~ / //' ::::;::. . .,_, 
// /it?pfl., C:"'<- ?/;;?lb.~ Reviewed Qy: ____ La_n-"-ce'--C-'a_rls._o_n __ _ 
Missouri Department of Natural Resources 

State Historic Preservation Office - JAN 16 2014 
Date 

(AFTER CERTIFICATION- RETURN TO DEPARTMENT OF ECONOMIC DEVELOPMENT) 
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Jeremiah W .. (Jay) Nixon 
Governor 

Al,lgust 7, 2014 

Mr: ... ·Stephen Smith 
TLG 934 N Orand~ LLC 
319 :North ·4Jh St, Ste 1000 
St: Louis, MO 63lb2 

Dear Mr. Smith: 

Mike Downing, CEcD 
Director 

Purs:uantto the application submitted to the. Departirie.ntof~conpmic pev~lopment (OED)~ and 
upon:~dy~qe. fr9ril o.ur ;prpgr~ stafftl :have determined fru1t the prqjectlocated at:634N orth 
Grand:.Boulevaid inSt; Louisj~ eligibl:¢ tP ~ej[lcl9ded iq the Brqwnf1ei<l Redevelopment 
Pr<;Jgra,p1; as.~uthotized·bythe.enabling state. statute and our programg~ideli11es. 

This projectis eligible to receive up to $2,454;31& in r¢mediation t~ c;redits as specifh:d. in 
Section 447;708, RSMo. These credits. will. be provided for eligible costs as defined in the 
program guidelines and in Sectiorf447.70'8, ftSMo. Any·costs incurred prior to OED'sapproval 
·~~ i!J¢~igiJ?l~Jor tax credits. · 

While this}etter constitutes .. eligibility to be inCluded in the Brownfield Redevelopmel).t Program, 
the authori2fltion Qftax CJ:edits is.s\lbj!!ct to 'the foliQwing conditions: 

I. No remediation actiyities shall commence until such time as the OED issues a Written 
Notice to Proceed; and 

2. :Piibrto receiving a Notice to.P:roceed, DED must be. in receipt of all· firm commitnients 
forsourcesoffundhigforthe erititept6je¢tillcl~diJ1g:all redev~IQpm!::nt ~ctivities · 
il'lril~ding::acc~s~ to, ~d~ g,\lara11tee of, fin:ancing.to cover any costs tiotldeti~ne,d 'in the 
RAP and any costs :required b)"the RAP not found in the bid documents; and . 

3. Receipt:o{M E}(ecut~d Repayrnel}t Agreem~nt for the ~uthorized amount referenced 
·abovein excess o:f$J,dOO,OOO.betWeen the.State.ofMissouri and TLG 634N Grand; 
LLC, and personally. guaranteed by Stephen Smith. · 

301W, High St .. •. P.O. Baxl157 • Jefferson CitY; MO 65~()2~l~?? 
www.ded.rryo:gpv • .(5.73)'.751~4962 • Fax {573) 526-7700 
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A<iditionaUy,.a5:aM'issouri enterprise, I would like to strongly encourage you to join employers 
throughout the State Who have steppep -qp and taken th!;l Show Me. He.roes pledge. The ShowMMe 
HerQes program challenges employers I ike you to recognize the sacrifices made by our returning 
veterans bypledgingtp inte~iew v~terans first.forjob openings. Since its .inception, more than 
4,000 Missouri businesses have joined Missouri's ShowMMe Heroes,. leading to th~ hirit1g of 
ovet7~000)\fiS$purfv~tenns~ Ih.e proc~$sis£t:eand easy ~just visitthe state's website at 
MQ;gov to register·and take the Show;;~(! Heroes pledge, After.you haye.taken the •pledge~ ~our 
CQri)p#y'$ ~.~e \ViU 'be displ~y~,:prominentJ~ in an online database that:hlghlights Vereran· 
friendlyemployers acr!Jss Mis~Quri; 

If :You •haye::to~ue~tiol)S. or n~ed fiuth~r:infoJ:mation, please contact Nathan Potter at 573-522-8006. 
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UNITED STATES DEPARTMENT OF THE IN't ..._, .JR 
NATIONAL PARK SERVICE FEB 

a.n~i.fHDil" PRESERVATION CERTIFICATION APPLICATION 
2- DESCRIPTION OF REHABILITATIONd 

®t~, ..... -..::;..oa_o~--~~-..... 

Instructions: This page of the form must appear exactly as below and must bear the owner's original signature. Other sections may be expanded as needed o 
continued on blank pages. The National Park Service certlllcatlon decision is based on the descriptions In this application form. In the event of any 'discrepancy 
between the application form and other, supplementary material submitted with it (such as architectural plans, drawings and specifications), the application form takes 
precedence. A copy of this form will be provided to the Internal Revenue Service. 

1 •. Prop~rf.Y Name. Missouri Theater Building 
~~ 634 N Grand 
city St. Louis county _S_t._L_o_u_is ____ _ State MO Zip 63103 
NameofHistoric.District. Midtown Historic District 
0 Listed Individually In the National Register of Historic Places; date of listing 

[!] Located iri a Registered Historic District; nam$ of district _M_id_t_o_w_n_H_i_s_to_r_ic_D_i...;;s...;;tr_ic_t...;;_ _____________ _ 
[!] Part!- Evaluation of Significance submitted? Date submitted July 13, 2009 Date of certification August 14, 2009 

2. Data on building and rehabilitation project 

Date of construction _1_9_2_0___________ Cost of rehabilitation (estimated) ...:$_2_3_,,_7_1_6.._,0_0_0 _______ _ 
TY!Jeofconstruction Load Bearing Masonry Floorareabeforetatterrehabilitation 156,000 1 156,000 
start date (estimated) 5/1/2013 use(s) before 1 after rehabilitatio~ Offices 1 Apartments 
Completion date (estimated) 1· 2/31/15 Number of housing units before 1 after rehabilitation _0 __ ,·_9_9 ____ _ 
This application covers phase num~r ~?A · phases Number of low-moderate Income housing units before I after rehabilitation .Q._ t_O __ 

3. Project Contact (if different from Owner) 

Name Jos~ph Cyr . 
street 319 North 4th Street, Suite 1000 CitY St. Louis 
State MO Zip _6_3_10_2.,..... ___ Telephone (314} 231~5700 

4. Owner 

I hereby attest that the information I have provided is, to the best of my knowledge, correct and that· I own the property described above. I understand that falsification of 
factual representations In this application is subject to criminal sanctions .of up to $10, · fines r im ·sonment for up to tlve years pursuant to 18 USC 1001. 

Name Stephen A Smith Signature Date '2. ·1 . .I~ 
Organization TLG 634 N Grand LLC Social curity OR Taxpayer ID Numper _4.....;6_-_14_1_16_8_7 _____ _ 
str<)et 319 N 4th Street, Suite 1000 c1ty ....;;S;.._t._L_o;.._u...;...is _____ ;.._ _______ _ 

State MO ·Zip 63102 Telephone _3_1_4_-_2_3_1_-5_7_0_0 __________ _ 

NPS Official Use Only 

The National Park Service has reviewed the Historic Certification Application - Part 2 for the above-named property and has determined that 

0 the rehabilitation described herein is consistent with the historic character of the property and, where applicable, with the district In which it Is located and that 
the project meets the Secretary of the Interior's Standards for Rehabilitation. This letter Is a preliminary determination only, since a formal certification of 
rehabilitation can be issued only to the owner of a "certified historic structure• after rehabilitation work is complete. 

roS~~~te...J.c..Jd~lfi~c~ [f/2 .. 7) 
.:Ql the rehabilitation or proposed rehabilitatiol'llwill meet the Secretar')t of the l~eriD!s Standards for Rehabilitation if the attached conditions are met 

0 the rehabilitation described herein Is not consistent with the historic character of the property or the district in which it is located and that the project does 
not meet the Secretary of the Interior's Standards for Rehabilitation. 

Date ~I Park Ser.li~thorized Signature 

,eJ See Attachments 
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Form 10·!68d 
Revised 3/2002 

UNITED STATES DEPARTMENT OF THE INTERIOR 
NATIONAL PARK SERVICE 

CONDITIONS SHEET 
Historic Preservation Certification Application 

Property name: Missouri Theater 

Property address: 634 N Grand Boulevard, St. Louis, MO 

Project Number: 28612 

The rehabilitation of this property as described in the Historic Preservation Certification Application will meet the Secretary of the 
Interior's Standards for Rehabilitation provided that the following condition(s) is/are met: 

The existing historic wood windows on the second and third floors appear to be in equally repairable condition. They are 
both within the architectural base of the building on the two street-facing elevations and are sufficiently visible to be 
important contributors to the historic character of the property. Thus, the third as well as the second-floor windows on 
these elevations must be retained and repaired. If abatement issues make retention of the existing sash infeasible and 
information verifying this is presented, matching new replacement sash may be installed within the existing jambs. 

Substantial historic material remains as part of the corridor system on floors 4-12. In general those areas with significant 
integrity should be retained in place. Because the conditions vary floor to floor, and some parts of the corridor plan are 
proposed to be re-established, there is some flexibility in the treatment of these spaces, but wholesale removal and 
reconstruction is not consistent with the Standards. An effort must be made to retain some of the corridor material in 
place, even if some aspects of it have been altered over time. We suggest that you look first at the wider area of the 
corridors around the elevators as an area to retain in place. While some change to the number and placement of doors 
should not alter the character of the corridor spaces significantly, substantial changes in the number of doorways should 
be avoided. Historic doorways, and doors where they survive, should be retained in place, even if they need to be walled 
over on the apartment side. If structural issues make it infeasible to retain corridor walls in place documentation of that 
condition must be submitted. 

It appears that the new storefront glazing will extend nearly to the top of the first floor space. To be compatible with the 
character of the building the ceilings immediately behind this glazing must not drop below the top of the new glazing and 
must be a smooth hard surface such as drywall or plaster for at least ten feet back from the windows. Any lay -in 
ceilings used. further back in the space should be held as high as possible in spaces open to the storefront. 

The National Park Service has determined that this project will meet the Secretary of the Interior Standards for Rehabilitation if the condition(s) 
listed in the box above are met. 

;o/.Jo/n 
Telephone Number olte 7 
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STATES DEPARTMENT OF THE INTERIOR 

NATIONAL PARK SERVICE 

\ RECEIVF.O 
SEP 0 3 2013 

i ,, 20'13 ) 
1 --HI .... ,., ... ,..,,,,..,PRESERVATION CERTIFICATION APPLICATION 

NATiOf·JAL F'ARI< AMJ;NDMENT SHEET 
TAX lf'JCENTIVE P 

OMB Approved 
No. 1024-0009 

Form 10-168 
Rev. 2011 

NPS Project Number _2_8_6_1_2 ______ _ 

Property address _6_3_4_N_G_r_a_nd--------------------------------------

Instructions: This page of the form must appear exactly as below and must bear the owner's original signature. 

Amendments: Summartze changes to previously submitted application in the space provided; describe in detail in attachments. 

Requests for an advisory determination that a completed phase of a rehabilitation project meets the Secretary of the Interior's Standards for Rehabilitation: 
List phase number, completion date, and cos~ and summarize completed work Items, Continue in attachments if necessary. 

This sheet 0 amends Part 1 [E) amends Part 2 0 amends Part 3 

0 requests an advisory determination that phase ____ of----- phases of this rehabilitation project meets the 

Secretary of the Interior's Standards for Rehabilitation. Phase completion date: ---------------­

Cost of this phase: -------------

1. Phase 1 and 2 are now consolidated as a single phase with a construction period of July 2014- December 2015. 
2. Revise number of units after renovation to ·1 08. 
3. Item #1 -Add photo EX-12, add drawings A 1.01 and A3.02 
4. Item #3 • Revised description of existing feature and revised work and impact. 
5, Item #8 - Removed reference to Glass Event Space. Changed to identify existing skylight. 
6. Item #1 0 - Revised description and scope of work. Added photos. Added drawings 
7. Item #13- Revised drawing numbers and work description. 
8. Item #14- Revised description and scope of work. Added photo references. 

0 See Attachments 
I 

Project Contact (If different from Owner) 

Name ____ ~~---------------------------------------------------------
Street 319 North 4th Street, Suite 1000 

State MO ----------------------
Owner 

Organization TLG 634 N Grand LLC 

Street 319 N 4th Suite 1000 

State MO ---------------------

NPS Official Use Only 

City St. Louis 

Zip 63102 Telephone __;___:._2_42_-_1_38_0 __________ _ 

Social Security OR Taxpayer ID Number _4_6_-1_4_1_1_6_8_7 ____ _ 

City St. Louis 

Zip 63102 Telephone (314) 231-5700 

The National Park Service has reviewed this amendment to the Historic Preservation Certification Application and has determined that the amendment: 

0 meets the Secretary of the Interior's Standards for Rehabilitation. 

'K! will meet the Secretary of the Interior's Standard for Rehabilitation If the attached condition.s are met. 

0 does not meet the Seeretary of the Interior's Standards for Rehabilitation. 

Advisory Determinations: 

O The National Park Service has determined that the work completed In this phase is consistent with the Secretary of the Interior's Standards far 
Rehabilitation. This d.etermination Is advisory only. A formal certification of rehabilitation can be issued only after all rehabilitation work and any associated site work 
or new construction have been completed. This approval could be superseded if it is found that the overall rehabilitation does not meet the Secretary's Standards. 
A copy of this form will be provided to the lnte I Revenue Service. 

.. ~-r 1 
Date 

0' See Attachments 
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SECTION 01 
COST SUMMARY 
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BID DAY I 
!ASSIGNMENT 

PARIC 
BID DAY SUMMARY 

PROJECT: 634 GRAND AVE 
LOCATION: STLOUIS, MO 
BUILDING DESCRIPTION: 145 ROOMS 
DATE: 

DESCRIPTION 
1 SELECTIVE DEMOLITION 
2 STRUCTURAL CONCRETE 
3 MASONRY REPAIR 
4 STRUCTURAL STEEL FRAMING 
5 ROUGH CARPENTRY COMMERCIAL 
6 CASEWORK AND MILLWORK 
7 DAMP PROOFING & WATERPROOFING 
8 MEMBRANE ROOFING 
9 FLASHING AND SHEET METAL 

10 FIRESTOPPING 
11 JOINT SEALANTS 
12 DOORS, FRAMES AND HARDWARE 
13 SPECIAL TV DOORS AND FRAMES 
14 ACCESS DOORS AND PANELS 

CSISPEC 

15 ENTRANCES, STOREFRONTS AND CURTAIN WALL 
16 HISTORIC WOOD WINDOWS 
17 FINISHES ALLOWANCE 
18 DRYWALL 
19 CERAMIC TILE 
20 ACOUSTICAL CEILINGS 
21 RESILIENT FLOORING 
22 PAINT & WALL COVERING 
23 SIGNAGE 
24 OPERABLE PARTITIONS 

BUILDING GROSS AREA: 
JOB DURATION: 

ESTIMATE NO.: 

CURRENT BID 
TOTAL $/SF 

$ 283,910 1.88 
$ 172,516 1.14 
$ 1,756,244 11.64 
$ 899,822 5.96 
$ 384,744 2.55 
$ 429,843 2.85 
$ 3,189 0.02 
$ 424,101 2.81 
$ 35,903 0.24 
$ 19,858 0.13 
$ 50,120 0.33 
$ 403,569 2.67 
$ 91,884 0.61 
$ 24,064 0.16 
$ 325,516 2.16 
$ 1,137,479 7.54 
$ 2,092,275 13.87 
$ 2,094,598 13.88 
$ 400,148 2.65 
$ 145,126 0.96 
$ 343,361 2.28 
$ 596,753 3.96 
$ 15,000 0.10 
$ 31,620 0.21 

25 TOILET PART, ACCESSORIES AND SHOWER DOOR $ 274,793 1.82 
26 FIRE PROTECTION SPECIAL TIES $ 21,000 0.14 
27 LOCKERS $ 2,018 0.01 
28 POSTAL SPECIALTIES 
29 WINDOW TREATMENT 
30 FLAGPOLES 
31 RESIDENTIAL APPLIANCES $ 44,858 0.30 
32 FOOD SERVICE EQUIPMENT $ 250,000 1.66 
33 SWIMMING POOLS $ 175,000 1.16 
34 ELEVATORS $ 2,079,629 13.78 
35 FACILITY CHUTES $ 
36 FIRE PROTECTION SYSTEMS $ 637,850 4.23 
37 PLUMBING PIPING AND PUMPS $ 2,322,930 15.40 
38 HVAC $ 2,726,932 18.07 
39 ELECTRICAL $ 2,989,158 19.81 
40 ASPHALT PAVING $ 120,467 0.80 
41 SITE CONCRETE $ 19,252 0.13 
42 FENCES AND GATES $ 75,938 0.50 
43 SANITARY SEWERAGE UTILITIES $ 75,000 0.50 
44 GENERAL REQUIREMENTS $ 1 '1 76.073 7.80 

SUBTOTAL CONSTRUCTION COST $25,152,543 166.72 
PERMIT ($/1000) $10.000 $ 267,635 1.77 
BUILDERS RISK ($/1 OO'MOS) $0.0114 $ 36,452 0.24 
RISK MANAGEMENT ($/1000) $10.000 $ 267,635 1.77 

SUBTOTAL $25,724,266 170.51 
FEE 4.00% $ 1,028,971 6.82 
STL CITY EARNINGS TAX 1.00% $ 10,290 0.07 

SUBTOTAL $26,763,526 177.39 
PERFORMANCE BOND (BOND $ 

TOTAL PROJECT COST $26,763,526 177.39 

Page 1 of 1 

150,870 
12 

15037 

$26.763,526 
COMMENTS 

6/5/2015 
6:44AM 
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634 GRAND AVE 
PARIC CORPORATION 

77 Westport Drive, Suite 250 
Maryland Heights, MO 63146 

Phone: (636) 561-9500 Fax: (636) 561-9501 

Sort Sequences: 
1. Bid Day Master Format 
2. Not Used 
3. Not Used 
4. Not Used 

Estimate File: :634 Grand Ave Conceptual Estimate 060315.est- 634 Grand Ave, St. Louis, Ml 
Estimator: RGM 

Primary Project Qty:O SF 
Seoondary Project Qty: 0 0000 

Estimate UM: Imperial 

4:37:36PM 
Description 

SELECTIVE DEMOLITION 
MEP Hole Cutting 
Remove steel canopy 
Remove storefront and glass doors 
Remove exterior single door and frame 
Remove Existing Wood Windows 
Remove Exist Metal Windows 

Remove elevated slab at Elev, Stairs & Chutes 
Remove Slab at Exist Elec Vault 
Sawcut concrete fioor at Stairs, Elev & Chutes 
Remove Elevator Cabs and Equipment- Passenger 
Remove Elevator Cabs and Equipment- Freight 
Demo Exist Penthouse 
Remove sidewalks 

Total SELECTIVE DEMOUTION 

Hoist Foundation 
Building Layout 
Concrete Cleanup 
Concrete @ Pool Deck 
lnfill over metal deck at elevator 
lnfill over metal deck, complete at Penthouse 
Slab over metal deck at Elec Vault, complete 
Foundations allowance for pool 
Elevator Pit, Slab, and Walls 
Total STRUCTURAL CONCRETE 

I MASONRY Rt:.PAIR 
Face brick at Stair Tower 
Cut & Tooth in brick at new masonry openings 
Clean Stone Sills 
Clean Granite Base 
New Granite Base below Storefronts 
Clean & patch marble walls 
100 % T uckpointing Brick 

Tuckpoint Terracotta Flat 

Repair and Restore Terracotta Trim 
Clean face brick 
Clean Terracotta 

Restore & Patch Terracotta 

Total MASONRY REPAIR 

Structural Steel at Elec Vault 

Quantity 

150,870.00 SF 
252.00 SF 

2,390.00 SF 
3.00 EA 

14,490.00 SF 
1,766.00 SF 
1,284.00 SF 

1,050.00 SF 
536.00 LF 

EA 
EA 

1,568.00 SF 
2,537.00 SF 

1.00 LS 
40.00 HR 

762.65 HR 
3,051.00 SF 

564.00 SF 
4,263.00 SF 
1,050.00 SF 

1.00 LS 
3.00 LS 

SF 
161.00 LF 

LF 
117.00 SF 
199.00 SF 

1,285.00 SF 
64,466.00 SF 

9,091.00 SF 

5,982.00 SF 
64,466.00 SF 
19,934.00 SF 

4,861.00 SF 

4.00 TN 

Page 1 

I Report includes Taxes & Insurance. I 
61412015 

Unit$ Total$ 

0.34 50,541 
3.50 882 
7.00 16,730 

95.28 286 
7.00 101,430 
7.00 12,362 

41.05 52,708 
23.81 25,000 
6.00 3,216 

15,000.00 
15,000.00 

10.00 15,680 
2.00 5,074 

$283,910 

7,500.00 7,500 
75.04 3,002 
63.75 48,621 
5.00 15,255 
4.00 2,256 

4.00 17,052 
4.00 4,200 

50,000.01 50,000 
8,210.00 24,630 

$172,516 

19.71 
15.00 2,415 
47.49 

1.50 176 
75.84 15,093 
7.00 8,995 

16.34 1 ,053,136 

18.00 163,638 

25.00 149,550 

2.00 128,932 
2.00 39,868 

40.00 194,440 

$1,756,242 

3,500.00 14,000 
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PARIC 
• • • • 

Sort Sequences: 
1. Bid Day Master Format 
2. Not Used 
3. Not Used 
4. Not Used 

Estimate File: :634 Grand Ave Conceptual Estimate 060315.est- 634 Grand Ave, St. Louis, M 
Estimator: RGM 

Primary Project Qty:O SF 
Secondary Project Qty: 0 0000 

Estimate UM: Imperial 

I Report includes Taxes & lnsurance.J 

4:37:36PM 6/4/2015 

I Description Quantity Unit$ Total$ 

Structural Steel at Penthouse (4,263 x 121bs/ SF floor and 47.00 TN 5,500.00 258,500 
4,263SF x 1 Olbs/SF roof) 
Structural Steel at transfer beam for removed columns 13.05 TN 5,500.00 71,775 

Structural steel frame at Cooling Tower 5.00 TN 5,000.00 25,000 
Structural steel frame Roof Garden 10.00 TN 5,500.00 55,000 
Steel Canopy Complete with all finishes 675.00 SF 100.00 67,500 

Ornamental Stair Allowance from 1st to 2nd floor 1.00 AL 50,000.00 50,000 
Tubing at main entrance for graphics 1.00 AL 25,000.00 25,000 
Garten Steel Fence 510.00 SF 65.00 33,150 

Structural Steel at Pool(3051 x 14LBS/SF) 22.00 TN 6,500.00 143,000 
Elev Rail Support System 16.00 FLR 3,694.31 59,109 
Elev Hoist Beam renovation work 7.00 EA 2,500.00 17,500 

Steel Framing at floor infills for renovation work 564.00 SF 30.00 16,920 
Extending Steel Pan Stair With Landing & Rails 2.00 FL 20,000.00 40,000 

Elevator Pit Ladder 20.00 LF 63.42 1,268 

Steel at Operable Partition 2.00 EA 5,000.00 10,000 

Steel railing at Roof Pavers Outdoor Patio 110.00 LF 110.00 12,100 

Total STRUCTURAL STEEL FRAMING $899,822 

I ROUGH CARPENTRY: COMMERCIAL 
Protect Finish Work 440.00 HR 66.09 29,077 

Protect Finish Work 100.00 HR 80.41 8,041 

Guarantee Work 1.00 LS 

Ice Cups and Water 11.00 MO 1,328.00 14,608 

Buck Hoist 8.25 MO 9,200.00 75,900 

Small Tools & Consumables 1.00 LS 15,000.00 15,000 

OSHA Railings, Barricades- Labor 200.00 HR 75.04 15,008 

OSHA Railings, Barricades - Matl 2,000.00 LF 2.31 4,623 

Sidewalk barricades 500.00 LF 36.40 18,200 

Survey & Layout Supplies 12.00 MO 383.33 4,600 

General Cleanup 1,525.30 HR 64.83 98,882 

Final Clean-Up 150,870.00 SF 0.25 37,718 

lnt Blocking for Casework 2x4('Q') 702.00 LF 6.00 4,212 

lnt Blocking at Doors 2x4 ('Q') 7,531.00 LF 6.63 49,935 

lnt Blocking for Mise Spec 2x4('Q') 1,490.00 LF 6.00 8,940 
Total ROUGH CARPENTRY COMMERCIAL $384,743 

I CASEWORK ANI!) MILLWORK 
Base/wall cabinets- Meeting Rm/Dining Area 30.00 LF 306.97 9,209 

Base cabinets - Employee Area 15.00 LF 171.45 2,572 

Plam Ctr Top W/BS 26" 15.00 LF 64.95 974 

Counter Bracket Support- Metal 14.00 EA 91.82 1,286 

Granite Countertop at public restrooms 66.00 SF 55.00 3,630 

Pool Cabanas 5.00 EA 5,000.00 25,000 

Wndwidr casing 5,075.00 LF 3.97 20,154 

Kitchen Wall Hung Cabinets 234.00 LF 39.74 9,299 

Kitchen Base Cabinets 234.00 LF 19.87 4,649 

Vanity base 657.00 LF 56.65 37,216 

Wood Shelf with rod 840.00 LF 20.00 16,800 

Granite vanity top 657.00 LF 25.71 16,893 

Corian counter top 466.90 LF 100.23 46,797 

Kitchen Wall Hung Cabinets 234.00 LF 75.68 17,709 

Kitchen Base Cabinets 234.00 LF 69.88 16,351 

Vanity base 657.00 LF 113.39 74,500 

Page 2 
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Sort Sequences: 
1. Bid Day Master Format 
2. Not Used 
3. Not Used 
4. Not Used 

Estimate File: :634 Grand Ave Conceptual Estimate 060315.est- 634 Grand Ave, St. Louis, Mi 
Estimator: RGM 

Primary Project Qty:O SF 
Secondary Project Qty: 0 0000 

Estimate UM: Imperial 

I Report includes Taxes & lnsurance.j 

4:37:36PM 6/4/2015 

I Description Quantity Unit$ Total$ 
Wood base board 11,830.55 LF 4.06 48,088 

Wood base board at corridor 2,088.00 LF 5.68 11,854 

Wood base board at corridor historic 807.00 LF 9.00 7,263 
Granite vanity top 657.00 LF 90.72 59,600 

Total CASEWORK AND MILL WORK $429,843 

I OAMPPROOFING & WATERPROOFING 
Membrane waterproofing at Elec Vault 1,050.00 SF 3.04 3,189 

Total DAMPPROORNG & WATERPROOFING $3,189 

Demo existing roof and insulation 17,484.00 SF 2.00 34,968 
TPO roofing With R-20 lso lnsul at Elev Pnthse 1,080.00 SF 18.00 19,440 

TPO roofing With R-20 lso lnsul at High Roof 8,715.00 SF 15.60 135,961 

TPO roofing With R-20 lso lnsul at Low Roof 5,733.00 SF 12.00 68,796 

TPO roofing With R-20 lso lnsul at Mech Pnthse 1,504.00 SF 18.00 27,072 
TPO roofing With R-20 lso lnsul at Stair Towers 452.00 SF 18.00 8,136 

Green Roof Allowance (Landscaping, Curbs and Irrigation) 1.00 LS 50,000.00 50,000 

Roof Pavers 3,624.00 SF 22.00 79,728 

Total MEMBRANE ROOFING $424,101 

Counter Flashing at Termination Bar 1,473.00 LF 20.30 29,903 

Downspouts at Penthouse 100.00 LF 25.00 2,500 

Gutter at Penthouse 140.00 LF 25.00 3,500 

Total FLASHING AND SHEET METAL $35,903 

I FIRESTOPPING 
Firestopping per SF of Building 150,870.00 SF 0.13 19,854 

Total RRESTOPPING $19,854 

150,870.00 SF 0.25 38,336 
Caulk at Bell Coping 3,928.00 LF 3.00 11,784 

Total JOINT SEALANTS $50,120 

I DOORS, FRAMES AND HARDWARE 
HM Door Public Spaces 109.00 EA 398.25 43,409 

HM Frame Single Public Spaces 99.00 EA 203.94 20,190 

HM Frames Single Entry Door 145.00 EA 198.57 28,792 

HM Frame Double Public Spaces 10.00 EA 251.50 2,515 

Coke Door Entrance 1.00 EA 10,000.00 10,000 

Barn Door & Hardware 124.00 EA 810.71 100,528 

Bedrooom I Bathroom Door 27.00 EA 375.00 10,125 

Pocket Door 21.00 EA 400.00 8,400 

Closet Bi-Pass Flush 6068 126.00 EA 187.82 23,665 

SC Wood Door Birch Veneer 145.00 EA 421.42 61,106 

Access Panel 12 x 12 Non-Label 145.00 EA 83.22 12,066 

Entry Door Hardware 145.00 EA 196.42 28,481 

Guestroom keycard hardware by others EA 

Public Doors Hardware 109.00 EA 400.00 43,600 

Closet Door Hardware 126.00 EA 66.09 8,327 

Interior Door Hardware 27.00 EA 87.59 2,365 

Total DOORS, FRAMES AND HARDWARE $403,568 

I $J:'E~IA!.1Y OOQR:$.~NPFRAM!!'•· 
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PARIC 
• • • • 

Sort Sequences: 
1. Bid Day Master Format 
2. Not Used 
3. Not Used 
4. Not Used 

Estimate File: :634 Grand Ave Conceptual Estimate 060315.est- 634 Grand Ave, St. Louis, Mi 
Estimator: RGM 

Primary Project Qty:O SF 
Secondary Project Oty: 0 0000 

Estimate UM: Imperial 

4:37:36PM 

I Description 
Smoke Guard Fire Door System 
OH Door Commercial Manual Stl 7 x 6 

Total SPECIALTY DOORS AND FRAMES 

I ACCESS DQORS.AND PANELS 
Access Panel12 x 12 UL Label 

Total ACCESS DOORS AND PANELS 

Quantity 
17.00 EA 

1.00 EA 

145.00 EA 

I ENTRANCES, STOREFRONTS AND CURTAIN WALLS 
Alum Ext Entr Single Medium Style 

Alum Ext Entr Double Medium Sitle 

New Exterior Storefront (2,390 + 1 003SF) 
Interior Storefront 

Interior Glass Entrance Single 
Revolving Door 

Mirror 114" Plate Glass Polished Edge at Fitness 

Mirror 1/4" Plate Glass Polished Edge 

Total ENTRANCES, STOREFRONTS AND 
CURTAIN WALLS 

Historic Wood Windows 2nd and 3rd floors at north and 
west elevation caulking and paint only 
Total HISTORIC WOOD WINDOWS 

I DIVISION 09 F.INISHES 
Finishes Allowance $200/SF- Pool side bar 

Finishes allowance $200/SF- Bar 12th floor 

Finishes allowance $20/SF- Gaming 2nd Floor 
Finishes allowance $200/SF- Tenant D1 
Finishes allowance $1 00/SF - Tenant 02 
Finishes allowance $125/SF - Outdoor Lounge 13th floor 

Finishes allowance $200/SF - Basement Bar 
Finishes allowance $75/SF- Gaming basement 

Total DNISION 09 FINISHES 

!DRYWALL 
Interior Layout 
Drywall Cleanup 
Patch Plaster Ceilings 
5/8" Cement Board - premium 

Drywall Ceiling at Bath/Kitchen/Foyer 
Drywall Ceiling at public spaces 
Combined Fire I Sound Caulk 
Furring BS, 3-5!8" Stud, 16" OC, 25 Ga. 5/8" Bd 
Chase BBSSB, 3-5/8" Stud, 16' OC, 25 Ga, 5/8" Bd 

Furring Coi-BC, DW Channel, 5/8" Bd 

BSB, 3-5/8" Stud, 16' OC, 25 Ga, 5/8" Bd, W/lnsul 

BSB, 3-5/8' Stud, 16" OC, 25 Ga, 5/8" Bd, W/lnsul 

BBSB, 3-518" Stud, 16" OC, 25 Ga, 5/8" Bd, W/ lnsul 

BBSB, 3-5/8" Stud, 16" OC, 25 Ga, 5/8" Bd, W/ lnsul at 
public 
BBSBB, 3-5/8" Stud, 16" OC, 25 Ga, 5/8" Bd, W/ lnsul 

Ext Wall, 8" Stud, 16" OC, 16 Ga, 5/8" Foil Bd, 5/8" Dens 
Glass, WI lnsul 

1.00 EA 

5.00 EA 
3,393.00 SF 

330.00 SF 
5.00 EA 

1.00 EA 
420.00 SF 

926.00 SF 

1,894.00 SF 

997.00 SF 

2,344.00 SF 

3,145.00 SF 
3,185.00 SF 

890.00 SF 
1,623.00 SF 

1,725.00 SF 
1,164.00 SF 

700.00 HR 
1,525.30 HR 

86.00 SY 
11,319.00 SF 

22,352.00 SF 
10,637.00 SF 
6,227.75 LF 
7,568.00 SF 
2,134.00 SF 

15,906.00 SF 

30,815.40 SF 

7,524.00 SF 

68,505.25 SF 

5,456.00 SF 

22,495.00 SF 
559.00 SF 

Page 4 

I Report includes Taxes & Insurance. I 
6/4/2015 

Unit $ Total $ I 
5,316.71 90,384 
1,500.00 1,500 

$91,884 

165.96 24,064 

$24,064 

2,100.00 2,100 

3,800.00 19,000 
66.18 224,564 
40.00 13,200 

2,100.00 10,500 

40,000.00 40,000 
12.00 5,040 

12.00 11,112 

$325,516 

20.00 37,880 

$1,137,477 

200.00 199,400 

200.00 468,800 

20.00 62,900 
200.00 637,000 
100.00 89,000 

125.00 202,875 
200.00 345,000 
75.00 87,300 

$2,092,275 

75.04 52,526 

64.83 98,882 

135.00 11,610 
1.98 22,456 

6.00 134,112 

6.00 63,822 
5.00 31,139 
5.50 41,626 
8.50 18,138 

5.50 87,482 

7.00 215,705 

7.00 52,667 

9.76 668,270 

9.00 49,104 

9.50 213,697 

13.00 7,267 

• • 
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Sort Sequences: 
1. Bid Day Master Fonnat 
2. Not Used 
3. Not Used 
4. Not Used 

4 37:36PM 

I Description 

Estimate File: :634 Grand Ave Conceptual Estimate 060315.est- 634 Grand Ave, St. Louis, M< 
Estimator: RGM 

Plimary Project Qty:O SF 
Seoondary Project Qty: 0 0000 

Estimate UM: Imperial 

I Report Includes Taxes & Insurance. I 
6/4/2015 

Quantity Unit$ Total$ 

Furring BS, 3-5/8" Stud, 16" OC, 25 Ga, 5/8" Bd, W/ lnsul 60,709.00 SF 5.37 326,096 
Total DRYWALL $2,094,599 

I CERAMIC TILE 
Ceramic Wall Tile Restroom Public 582.00 SF 10.50 6,111 

Ceramic Wall Tile- Unit 11,319.00 SF 10.94 123,788 
Ceramic Floor Tile - Unit 6,623.00 SF 10.50 69,542 
Ceramic Floor Tile Restroom Public 868.00 SF 10.50 9,114 

Flooring at grand entrance SF 12.65 
Flooring Hotel Lobby 2,024.00 SF 20.00 40,480 
Flooring at Elevator Lobby 12th and 13th 2,547.00 SF 16.00 40,752 
Flooring at Banquet 12th and 13th 5,724.00 SF 7.25 41,499 

Ceramic Base- Unit 4,333.00 LF 8.00 34,664 

Ceramic Base- Restroom Public 123.00 LF 13.00 1,599 

Quarry Tile 2,679.00 SF 9.00 24,111 

Quarry Base 383.00 LF 9.00 3,447 

Polish/Repair Terrazzo Floor 720.00 SF 7.00 5,040 

Total CERAMIC TILE $400,146 

IAooOsTich .• cEILINGs 
ACT - at lobby 4,570.00 SF 7.39 33,786 

ACT at public spaces 2,608.00 SF 3.75 9,781 
Ceiling upgrades at lobby, Grand and Banquet 1.00 LS 50,000.00 50,000 
ACT at kitchen and catering 2,680.00 SF 4.50 12,060 

ACT at Grand Entrance SF 3.40 

ACT at Banquet 5,642.00 SF 3.50 19,753 

Cirrus 2x2 Tegular 5,642.00 SF 3.50 19,747 

Total ACOUS71CAL CEILINGS $145,126 

I R~$11,JENT FLOORING 
VCT 12 x 12 x 3/32 2,467.00 SF 2.50 6,167 

Floor Prep 111,020.00 SF 1.00 110,979 

VCT 12 x 12 x 3/32 at basement 2,085.00 SF 2.50 5,213 

Vinyl Plank Flooring 9,339.00 SF 6.96 64,984 

Vinyl Base 5,863.00 LF 1.50 8,794 
Vinyl Base 1,867.00 LF 1.28 2,384 

Carpet in Corridors 1,110.00 SY 25.00 27,750 

Carpet in Units 4,190.00 SY 26.01 108,989 

Carpet in basement 252.00 SY 25.02 6,305 

Entry Walk-Off Carpet 60.00 SF 30.00 1,800 

Total RESILIENT FLOORING $343,366 

I PAINT & WALL COVERING 
Vinyl wall covering 268,631.00 SF 1.63 437,159 

FRP Embossed Surface .090" SF 4.33 

FRP Embossed Surface .090" 1,190.00 SF 4.50 5,355 

Interior granite sill 304.00 LF 34.42 10,464 

Paint interior door 26.00 EA 50.00 1,300 

Paint interior door 7.00 EA 52.70 369 

Paint Texture 2- Coat Spray Ceiling 79,675.00 SF 0.55 43,821 

Paint ceiling 32,989.00 SF 0.89 29,248 

Paint HM Frame 99.00 EA 24.24 2,400 

Paint HM Frame Double 10.00 EA 50.12 501 

Paint Wood Door 48.00 EA 50.32 2,415 

Paint Frame and Door· Single 109.00 EA 60.00 6,540 
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PARIC 
Sort Sequences: 

1. Bid Day Master Format 
2. Not Used 
3. Not Used 
4. Not Used 

4:37:36PM 

Paint Base 

Paint Lintels 

Description 

Paint Elevator Pit Ladder 

Total PAINT & WALL COVERING 

Total SIGNAGE 

I OPERABLE .. PARtiTION$ 
Operable Partition Alum Acoustic 

Total OPERABLE PARnnONS 

• • • • 

Estimate File: :634 Grand Ave Conceptual Estimate 060315.est- 634 Grand Ave, St. Louis, Ml 
Estimator: RGM 

Primary Project Qty:O SF 
Seoondary Project Qty: 0 0000 

Estimate UM: Imperial 

Quantity 
11,830.00 LF 

514.00 EA 

7.00 EA 

1.00 LS 

694.00 SF 

Unit$ 

I Report includes Taxes & Insurance. I 
61412015 

1.50 

75.00 

Total$ 
17,745 

38,550 

125.00 875 

15,000.00 

45.56 

$596,743 

15,000 

$15,000 

31,620 

$31,620 

I TOILET PA~T; ACCESSORJES,AND SHOWER DOORS 
Toilet Part Plam Ceiling Hung 

Urinal Screen Plam Wall Hung 

30" grab bar 

36" grab bar 

Suliace mtd single roll TPH 
Suliace mtd double roll tph 
Napkin vendor 

Napkin disposal 

54" ptdlwaste combo 

Lav mounted soap dispenser 
Toilet seat cover dispenser 

Facial tissue dispenser 

Framed Mirror 36 x 42 
Surface mtd single roll tph 

Towel bar 

Towel shelf 
Shower door 
Soap dish 
Robe hook 
Total TOILET PART, ACCESSORIES AND 
SHOWER DOORS 

I FIRE PROTECTION SPECIAL TIES 
Fire extinguisher 
Dry chemical 
Class BC 1 0 lb. 

Fire extinguisher cabinet 
Recessed Fire Extinguisher Cabinet 

Total RRE PROTECnON SPECIALnES 

!LOCKERS 
Double Tier Locker 18x15x36 

Total LOCKERS 

I ~ESIDIZN'tiAL APPLIANCES 
Range GE JBP448W 

Hood GE JN327 30" 

Refrig Frigidaire 15 CF FRT1583AW 

Dishwasher 7 Cyl GSD4200 

Microwave 

Disposal113 HP With Cord GE GFC325 

Delivery I Unloading I Distribute Charge 

10.00 EA 
2.00 EA 

149.00 EA 
149.00 EA 
52.00 EA 
10.00 EA 

4.00 EA 

4.00 EA 

4.00 EA 
8.00 EA 

8.00 EA 

149.00 EA 

149.00 EA 
145.00 EA 
149.00 EA 

149.00 EA 
147.00 EA 

149.00 EA 
147.00 EA 

45.00 EA 

45.00 EA 

10.00 EA 

20.00 EA 

20.00 EA 
20.00 EA 

20.00 EA 

20.00 EA 

20.00 EA 

120.00 EA 

Page 6 

917.32 

431.79 

100.50 
70.93 

31.51 
49.88 

343.60 

48.30 
384.05 

52.43 

81.07 

67.88 
360.71 
194.96 

142.06 
102.32 

650.00 
43.03 
16.33 

177.63 

289.02 

201.82 

639.01 

811.31 
311.31 

261.31 

90.33 

20.00 

9,173 

864 
14,974 

10,568 

1,638 
499 

1,374 

193 

1,536 
419 

649 

10,114 
53,746 

28,269 
21,167 

15,246 
95,550 
6,412 
2,401 

$274,792 

7,993 

13,006 

$20,999 

2,018 

$2,018 

12,780 

16,226 

6,226 

5,226 

1,807 

2.400 
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Sort Sequences: 
1. Bid Day Master Format 
2. Not Used 
3. Not Used 
4. Not Used 

Estimate File: :634 Grand Ave Conceptual Estimate 060315.est- 634 Grand Ave. St. Louis. Mr 
Estimator: RGM 

Primary Project Qty:O SF 
Secondary Project Qty: 0 0000 

Estimate UM: Imperial 

4:37:36PM 

I Description 
Range Cord 
Total RESIDENTIAL APPUANCES 

I FOOO SERVICE EQUIPMENT 
Food service equipment allowance 

Total FOOD SERVICE EQUIPMENT 

I SWIMMING POOL$ 
Swimming pool 

Total SWIMMING POOLS 

I ELEVATOR$ 
ErecVDismantle Material Hoist 

Hoist Operator (includes overtime and saturdays) 
Bldg. Elev Extended Warranty 

Bldg Elevator Operator 

Traction psgr elev A- 14 stop 

Traction psgr elev B - 12 stop 
Traction psgr elev C- 12 stop 

Traction psgr elev E - 3 stop 
Traction psgr elev F - 5 stop 

Hydraulic freight elev G - 2 stop 
Traction freight elev D- 14 ftoor travel - 3 stop 

Linen chute 

Total ELEVATORS 

I FACILITY CHUTES 
Trash chute with intake doors & discharge door labor with 
mech sub 
Total FACILITY CHUTES 

I FIRE PROTECTION .SYSTEMS 
Temporary fire protection 

Fire Sprinkler System 

Total RRE PROTECTION SYSTEMS 

I PLUMBING PIPING AND PUMPS 
Temp Water Hook-Up 
Plumbing Subcontractor 

Total PLUMBING PIPING AND PUMPS 

HVAC 
Temporary Job Heat Matl 

Early Cut-On Perm HVAC 
HVAC Subcontractor 

Total HVAC 

Temp Elec Service Hook-Up 

Trailer Utility Hook-Up 

Power for Tower Crane 

Tower Crane Electric Hook-Up 

Power for Hoist 

Site light pole 30' 

Electric Subcontractor 

1st Floor Hotel Lobby Lighting Allowance 

2nd Floor Gaming lighting allowance 

Quantity 
20.00 EA 

1.00 AL 

1.00 LS 

1.00 EA 
2,066.00 HR 

2.00 MO 

347.00 HR 
14.00 EA 

12.00 EA 
12.00 EA 
3.00 EA 

5.00 EA 
2.00 EA 

14.00 EA 

LF 

FL 

50.00 EA 
149,000.00 SF 

1.00 LS 
150,870.00 SF 

150,870.00 SF 

3.00 MO 
150,870.00 SF 

1.00 LS 

1.00 LS 

MO 

0.00 LS 
8.25 MO 

11.00 EA 

150,870.00 SF 

1.00 LS 
1.00 LS 

Page 7 

I Report Includes Taxes & Insurance. I 
6/4/2015 

Unit$ Total$ 
9.68 194 

$44,859 

250,000.00 250,000 

$250,000 

175,000.00 175,000 

$175,000 

61,400.00 61,400 
99.15 204,850 

5,000.00 10,000 

79.13 27,458 
31,494.43 440,922 

16,666.67 200,000 
16,666.67 200,000 
68,333.33 205,000 
55,000.00 275,000 
45,000.00 90,000 
26,071.43 365,000 

279.07 

$2,079,630 

2,000.00 

85.00 4,250 
4.25 633,608 

$637,858 

500.00 500 
15.39 2.322.432 

$2,322,932 

0.12 18,783 
2,500.00 7,500 

17.90 2,700,648 

$2,726,932 

2,000.00 2,000 

2,000.00 2,000 

2,000.00 0 

537.50 4,434 

4,000.00 44,000 

17.24 2,601 '723 
30,000.00 30,000 

25,000.00 25,000 

I 
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PARIC 
Sort Sequences: 

1. Bid Day Master Fonnat 
2. Not Used 
3. Not Used 
4. Not Used 

4:37:36PM 

I Description 
12th Flocr Lobby Lighting allowance 

Event space lighting allowance 12th floor 
Event space lighting allowance 13th floor 

Exterior lighting allowance 

Total ELECTRICAL 

I ASt:'HALT PAVING 
Asphalt Sealer 

Light Duty Asphalt 8/3 

Asphalt Patching Allowance 

Parking line striping 

Total ASPHALT PAVING 

I SITE! CONCRETE 
Sidewalk Concrete 
Concrete curb 

Granite curb 6x 18 straight 

Total SITE CONCRETE 

I ~ENCESAND GATES 
Aluminum Fence 6' Tall 

Total FENCES AND GATES 

• • • • 

Estimate File: :634 Grand Ave Conceptual Estimate 060315.est- 634 Grand Ave, St. Louis, Mi 
Estimator: RGM 

Primary Project Qty:O SF 
Secondary Project Qty: 0 0000 

Estimate UM: Imperial 

I Report includes Taxes & Insurance. I 
6/4/2015 

Quantity Unit$ Total$ 

1.00 LS 30,000.00 30,000 

1.00 LS 50,000.00 50,000 

1.00 LS 50,000.00 50,000 

1.00 LS 150,000.00 150,000 

$2,989,157 

53,361.00 SF 1.25 66,701 

915.00 SY 23.63 21,617 

1.00 LS 25,000.00 25,000 
6,688.00 LF 1.07 7,148 

$120,466 

2,537.00 SF 5.09 12,923 

76.00 LF 14.00 1,064 

117.00 LF 45.00 5,265 

$19,252 

1,250.00 LF 60.75 75,938 

$75,938 

I SANfTA~Y $EWISRAGEUTIJJ.II.~S 
Storm and Sanitary Allowance 1.00 A: 75,000.00 75,000 

Total SANITARY SEWERAGE UTIUTIES $75,000 

I DIVISION GENERAL CONDITIONS 
Project Manager 1,160.00 HR 108.58 125,948 

Project Executive 208.00 HR 177.22 36,861 

Project Superintendent 2,320.00 HR 88.91 206,261 

General Superintendent 320.00 HR 135.10 43,231 

Project Superintendent I 1,589.00 HR 86.12 136,852 

Sr. Project Engineer 2,080.00 HR 92.08 191,535 

Project Assistant 520.00 HR 63.02 32,772 

VOC Coordination 1.00 LS 100,000.00 100,000 

Printing Cost 1.00 LS 5,000.00 5,000 

Preconstruction Services 400.00 HR 140.40 56,160 

Accounting Monthly Charge 13.00 MO 973.44 12,655 

Progress Photographs/Camera 1.00 LS 

Employee Drug Testing 4.00 EA 43.00 172 

Testing Laboratory 1.00 LS 10,750.00 10,750 

Quality Control 104.00 HR 112.32 11,681 

T1 Monthly Charge 12.00 MO 752.50 9,030 

Voice Line Installation (5 Lines) 1.00 LS 537.50 538 

Fax Line 12.00 MO 59.13 710 

Wiring/IT Setup/Misc. IT & Phone Equipment 1.00 LS 1,935.00 1,935 

Electric Consumption 12.00 MO 3,780.00 45,360 

Temp Water Consumption 12.00 MO 200.00 2,400 

Job Office Trailer 12 x 60 12.00 MO 550.00 6,600 

Trailer Utility Cost 12.00 MO 161.25 1,935 

Mobilize I Demobilize Trailers 1.00 EA 5,367.72 5,368 

Portable Toilet STL Rate 169.00 MO 134.38 22,709 

First aid supplies 12.00 MO 25.00 300 

Safety supplies 12.00 MO 50.00 600 

Page 8 
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Sort Sequences: 
1. Bid Day Master Fonnat 
2. Not Used 
3. Not Used 
4. Not Used 

4:37:36PM 

Safety Director 
Office supplies 

Courier & Postage 

Fax/Copier 
Pickup truck 

Pick-Up Fuel & Oil 

Temporary job fence 
Temp Snow Fence 

Jobsite sign 

Site Area Clean-Up 

Trash Hauling STL Rate 
Trash Box Rental 

Description 

Total DIVISION GENERAL CONDmONS 

ESTIMATE TOTALS 

:634 Grand Ave Conceptual Estimate 060315.est- 634 Grand Ave, St. Louis, Ml 
Estimator: RGM 

Primary Project Qty:O SF 
Seoondary Project Qty: 0 0000 

Estimate UM: Imperial 

Quantity 
104.00 HR 

12.00 MO 

12.00 MO 

12.00 MO 

12.00 MO 

12.00 MO 

1,400.00 LF 

0.00 LF 
1.00 EA 

238.15 HR 

102.00 EA 
36.00 MO 

Page 9 

I Report includes Taxes & Insurance. I 
6/4/2015 

Unit $ Total $ l 
112.32 11,681 

100.00 1,200 

150.00 1,800 

400.00 4,800 
950.00 11,400 

376.25 4,515 

9.00 12,600 

6.18 0 
2,003.44 2,003 

88.75 21,137 
322.50 32,895 

130.00 4,680 

$1,176,073 

$25,152,535 

205 



( 

SECTION 03 
SCHEDULE 

PARIC 
EXPERIENCE. EXCELLENCE. 

206 



634 North Grand 
Name ' 2016 2017 2018 

Qt 01 :.04 03' 04. 01 04 03 • 04 ..... Q1 02 .03 
2 Construction 258 days Mon 114116 Frl116117 ' ; Constructio~_ _ . ---·--· __________ 

I 

i 3 Notice to Proceed o days Mon 114/16 Mon 1/4/16 ____ t-,Notice to Pr~~i_ _______________ 
14 Ex1end West Ext. Stair to Level13 5days Mon 1/4/16 Fri 1/8/16 3 Extend West Ext. Stair to Level13 
I ·s , Buckhoist Foundation 2days Mon 1111116 Tue 1112/16 4' · ~ Buckhoist Foundation 
: 6 Buckhoist Erection 3days Wed 1/13/16 Fri 1115/16 5 Buckhoist Erection 

7 Buckhoist Dismantle 3days Mon 114116 Wed 1/6/16 Buckholst Dismantle 
8 • Shell 100 days Mon 114116 Fri 5/20116 Shell 

Masonry Restoration 90 days Mon 114/16 Fri 516/16 ~~so~ry~!~!a~o_ll _______ ~~---_--
Level13 Masonry Veneer 10days Man 519/16 Fri 5/20/16 Level13 Masonry Veneer 
Windq~ Replacement (levels 12 • 4) 72 days Man 114/16 Tue4/12/16 winifow Re lacement (levels 12 _._4L ________ 
Window Refurbishment (levels 3 ·1) 36 days Man 1/4/16 Man 2122/16 Window ~~_l'bish~ent (levels 3 ·_1_________ __ 
Roof 38 days Mon 1/4/16 Wed 2/24/16 

~-14 Level4 38 days Mon 1/4/16 Wed 2/24116 vel4 
15 Pool Support Foundations 5days Mon 1/4116 Fri 1/8/16 3 Support Foundath)ns ~=-------
16 Pool Support below 10 days Man 1111116 Fri 1/22116 15__J_ftHool.~~~t>e.lo~---------- ______________________ 
17 Roof slab demo for pool 3days Mon 1125116 Wed 1/27/16 16 i'i~Roofslabdemof~~----------

. 18 Tear-off 4days Mon 1/25116 Thu 1128/16 16=l#-Tear·off 
19 Framing 4days Fri 1/29/16 Wed 2/3/16 1aniFraming----·- · ---------~=~-~~-----------
20 Pool Installation 5 days Thu 1/28/16 Wed 213/16 17 __ 1 H Poollnstallatl~~--
21 Hoo!ing 10days Thu 214116 Wed2/17/16 20 Roofing 
22 Pavers 5 days Thu 2118/16 Wed 2124/16 21 Pavers 
23 Level13 & Roof 21 days Mon 1/4116 Mon2/1/16 Level13 & ROof _______ ---

Tear-off 4days Mon 114/16 Thu 117/16 3 
Framing 5 days Wed 1/6116 Tue 1/12/16 24SSt2 days ... 
Glazing 10 days Wed 1/13116 Tue 1/26/16 25 
MEP Penetrations 2days Wed 1/13/16 Thu 1/14/16 25 
Hoofing 10 days Fri 1115/16 Thu 1/28/16 27 
Mechanical Equipment 2days Fri 1/29/16 Mon 211/16 28 

----------

Vertical Interior 119 days Mon 1118/16 Fri 7/1/16 
Core Drilling 12days Man 1/18116 Tue 2/2/16 
Structural Steel 10 days Wed 213/16 Tue 2116/16 
Shaf! Demo· Elev 01, 02 & E 20 days Wed 2117116 Tue 3115/16 

'" -·-·--------··· 
MEPFP Vertical 28days Wed 213/16 Fri 3111/16 

----·--··· ----·~ 
Elevators 110 days Fri 1129116 Fri 7/1/16 

-···-------····--··· 

Build Out 258 days Mon 114116 Fri 1/6/17 
Level13 70 days Fri 1129116 Thu 5/5116 
Level12 109 days Mon 1/4116 Fri 6/3/16 
Level11 118 days Wed 1/6116 Mon 6/20/16 
Level10 126 days Frl1/8/16 Tue 7/5/16 
Level9 134days Tue 1112116 Tue 7/19/16 
LevelS 142 days Thu 1114/16 
Level7 150 days Man 1118/16 
LevelS 158 days Wed 1/20/16 
LevelS 166 days Fri 1122/16 

174 days 
159 days 
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ID I 
i 

Level1 
Level 0 

Layout 

Name 

Slab Demo & Plumbing Rough 
Slab Patching 

284 Framing 
285 MEPFP Wall Rough-in 
286 Drywall· Hanging 
287 Drywall· Taping 
288 Paint· Prime Coat 
289 Hard Flooring 
290 Doors and Frames 
291 Casework 
292 Running Trim 
293 Paint • Enamel and 2nd Coat 
294 Countertops 
295 MEPFP Trim 
296 Carpet 
297 Accessories 
298 Pre-Punch 
299 Paint · Final Coat 

Final Clean 
301 Punchlist 
302 _ :$~~~ta~tial Qo~pletiQQ ..... 

Duration 

184 days 
236 days 

2 days 
10 days 
2 days 
7 days 
5 days 

10 days 
15 days 
5 days 
5 days 
5days 
5days 
5 days 
5days 
5 days 
5 days 
5 days 
5 days 
5 days 
5 days 
5days 
5 days 

99?Y~ 

634 North Grand 

Start Finish Predecessors 2016 2017 2018 
.. _ ---·- L04 i QJ , 02, 03 ; Q4: .01 Qt. Q~ 04 OJ : .. Q?.i .. Q3 . 

Mon 2/1/16 Tue 10/18/16 1 ; ; Level1 
Wed 2/3/16 Fri 116/17 

1
r==-~---==-~f_LeveTo _______________________ ··· -

Wed 2/3/16 Thu 2./4/16 260L__ ; Layout ____________ .. ____ ......... ______ _ 
Fri 2/5/16 Thu 2/18/16 281 L__N Slab ~mo & Plu~bi~[~ough 

Fri 2/19/16 Man 2/22/16 282~: _ t! Slab Patchi~_g __ _ 
Mon 5/16/16 Tue 5/24/16 261_1 

____ _j_ Fra_'!li~g _ ....... ________ _ 
Mon 8/22./16 Fri 8/26/16 262._• _____ I MEPFP W~ll Rough·in. ___ -·--
Mon 8/29/16 Mon 9/12/16 285 Jl- .Drywall· Hanging 
Tue9/13/16 Mon 10/3/16 286 =~-==~---11_1!~~---Ia~~g------
Tue 10/4/16 Mon 10/10/16 287L_ ______ itE!!~~-~lll]~~~~-t 

Tue 10/11/16 Mon 10/17/16 288~· ________ JL!i!!fd Fl~od~g ___ _ 
Tue 10/18/16 Mon 10/24/16 289_: ___________ _H-P_2P.~!-~~~-fr_a~~-s. 
Tue 10/25/16 Mon 10/31/16 290' ~11--~~~~!~~~-----------------

Tue 11/1/16 Mon 11/7/16 291~ ____________ tl1~n.n.in._g_Id'!l 
Tue 11/8/16 Tue 11/15/16 292, ___________________ _] f~int ·-~~!l'el and 2nd 

Wed 11116/16 Tue 11/22/16 293_________ H _c~~~!~~o1~-------------
Wed 11/23/16 Wed 11/30/16 294' _________________ _____ jf ~EPFP!_ri_m 

Thu 12./1/16 Wed 12!7116 295,______________ :H -----'-·--·---------·--··-------····· 
Thu 12/1/16 Wed 12/7/16 295 ~------ __ __ Jl !Ci~-~~~~!_ _______ __ 
Thu 12/8/16 Wed 12/14/16 297 __ Jl-J_!_e:_l~unch ___ _ 

Thu 12/15/16 Wed 12/21/16 298~--------- -M--laint :Ei_n_~_~oat ____ _ 
Thu 12/22/16 Thu 12/29/16 299L ____________________ )If!~--~-le~~ 

Fri 12/30/16 Fri 1/6/17 300l------ _ _ _ NJ~~chlist ___ _ 
. Fri 1/6!1? .. ..... fri Y~!E .. .. ................ 421 t+ ~~~~~~~~i~l9~~pl~tion 
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634 North Grand 
Outline Specifications 
June 2015 

OUTLINE SPECIFICATIONS 

634 North Grand 

June 5, 2015 
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PARIC 
634 North Grand 
Outline Specifications 
June 2015 
Division 1 -General Requirements 

1.1 Summary of Work 

• • • • 

A. The work includes the renovation of an existing 12-story building with basement 
and the addition of a penthouse. Total square footage, approximately 150,870 SF. 
Exterior work includes a new roof, tuck pointing, windows, and interior 
renovations. The basement will be used for back of house operations of the hotel. 
The first floor will be retail, restaurant and the hotel entrance. The hotel lobby is 
located on the lth floor. Floors 2nd thru 3rd will be tenant spaces and floors 4 thru 
11 will be guest rooms. The 4th floor has a fitness center, outdoor pool and roof 
top garden. The lth floor includes a lobby bar and event space. The penthouse 
level includes another event space and outdoor lounge. 

1.2 Applicable codes 

A. The work shall be done in accordance with these specifications, the preliminary 
drawings and all applicable local codes. 

B. All work will be completed in accordance with our best knowledge and 
interpretation of the requirements of the local, state and national codes and will be 
completed in a manner satisfactory to the building department of St. Louis City. 

1.3 Permits and Fees 

A. Paric Corporation shall obtain and pay for all permits and inspection fees required 
for this work. 

B. We have not made any provisions for tap fees, as-built fees, connection charges or 
impact fees. 

C. We have not included any utility charges other than building permit. 

1.4 Drawings and Specifications 

A. Paric Corporation will work with the architect to complete working drawings and 
specifications. Pricing is based on drawings by The Lawrence Group and included 
as part of this cost opinion. 

1.5 Insurance and Bonds 

A. Paric Corporation will carry Comprehensive General Liability Insurance and 
automobile. All certificates of Insurance shall be submitted to the Owner prior to 
start of construction. 

B. Paric Corporation is to provide Builder's Risk Insurance for the project. 

Paric Corporation Page 2 of 26 Confidential 

• • 
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634 North Grand 
Outline Specifications 
June 2015 

C. Perfonnance or payment bonds are not included. 

1.6 General 

A. We have not made any prov1s1ons for removal or remediation of any 
environmentally hazardous material. 

B. Primary design responsibility shall reside with the Owner through its Architect for 
architectural design, structural design, civil and site design, including overall 
coordination of mechanical, plumbing, electrical, and fire protection design 
documents. 

C. General Conditions will be in accordance with the AlA document A20 1, General 
Conditions of the Contract for Construction. 

D. Contract agreement to be standard AlA 101. 

1.7 Guarantee 

A. Paric Corporation shall warrant all work for a period of one ( 1) year from the date 
of substantial completion. All equipment warranties shall be provided to the 
Owner, some of which may specifically be greater than the one-year general 
construction warranty. 

1.8 Schedule 

A. Paric Corporation shall maintain a bar chart progress schedule and will review 
progress with the Owner as required. 

B. This proposal is based on a 12 month duration. 

C. Contract start date will not occur until all documents and permits are complete 
and received. 

1.9 Testing 

A. Test cylinders and appropriate slump test shall be made on cast in place concrete. 

B. Copies of all test reports shall be provided to the Owner. 

C. Testing will be by Paric. 

1.10 Surveys 

Paric Corporation Page 3 of 26 Confidential 
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634 North Grand 
Outline Specifications 
June 2015 

PARIC 
• • • • • • 

A. The Owner shall provide as-built survey showing the building locations, lot lines, 
sidewalks and setbacks. 

1.11 Owner matrix 

RESPONSIBILITY 
MATRIX 

Lower Level 
Gaming 

Equipment 

Carpet, pad and base 

Wall Covering 

RPM Bar/Dance 

Bar Equipment 

Tile 

Carpet, pad and base 

Wall Covering 

Lighting 

Furniture 

Hotel Offices 
Furniture 

Carpet, pad and base 

Wall Covering 

Phone Equipment 

OFOI 

X 

X 

X 

House Keeping/Laundry (delete) 

Laundry Equipment 

Tile 

FIRST FLOOR 

Paric Corporation Page 4 of 26 

OFCI CFCI Comments 

X 

X 

X 

X 

X 

X 

X 

X 

X 

main backbone and to 
X each office 

Confidential 
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Outline Specifications 
June 5, 2015 

Hotel Entrance 

Doors 

Concierge Desk 

Furniture 

Tile 

Carpet, pad and base 

Wall Covering 

Restaurant 

Furniture 

Tile 

Carpet, pad and base 

Wall Covering 

Kitchen (Tenant D) 

Equipment 

Freezer/Coolers 

Tile 

Tenant A,B,C 

Main Electrical to Demised Space 

Main Mechanical HV AC 

Plumbing to Demised Space 

.... 

X 

X 

SECOND and THIRD FLOOR 
(Tenant A) 

Main Electrical to Demised Space 

Main Mechanical HV AC 

Plumbing to Demised Space 

FOURTH FLOOR 
Boiler Bar 

Bar Equipment 

Page 5 of 26 

new storefront doors to 
X 

tenant spaces/hotel 

X 

X 

X 

X 

X 

X 

X 

X TBD include in Paric Bid 

X 

X 

X main panel in space 

X 

X 

X main panel in space 
trunk lines return and 

X supply 

X 

X 

Confidential 
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634 North Grand 
Outline Specifications 
June 5, 2015 

Tile 

Carpet, pad and base 

Wall Covering 

Lighting 

Furniture 

Pool/Roof Garden 

Furniture 

Cabana's 

Fitness Center 

Equipment 

Carpet, pad and base 

Main wall covering 

Mirrors 

TWELFTH FLOOR 
Hotel Lobby 

Furniture 

Reception Desk 

Tile 

Carpet, pad and base 

Wall Covering 

Lighting 

Lobby Bar 

Bar Equipment 

Tile 

Carpet, pad and base 

Wall Covering 

Lighting 

Furniture 

Event Space 

Paric Corporation 

PARIC 
• • • • • • 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 
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634 North Grand 
Outline Specifications 
June 5, 2015 

Furniture 

Carpet, pad and base 

Wall Covering 

Lighting 

Video Equipment 

THIRTEENTH FLOOR 
Outdoor Lounge 

Bar Equipment 

Tile 

Carpet, pad and base 

Wall Covering 

Lighting 

Furniture 

Event 

Furniture 

Carpet, pad and base 

Wall Covering 

Lighting 

Video Equipment 

GUESTROOMS 
Furniture 

Cabinetry Extended Stay 

Vanities 

Toilet Accessories 

Shower Doors 

China 

Faucets 

TV's 

Carpet, pad and base 

Wall Covering 

X 

X 

X 

X 

X 

X 

X 

X 

Equipment room fridge, microwave 

Page 7 of 26 

X 

X 

X 

Third Party Provided and 
Installed 

X 

X 

X 

X 

X 

X 

X 

X 

Third Party Provided and 
Installed 

X 

X 

X 

X 

X 

X 

X 

X 

Confidential 

216 



634 North Grand 
Outline Specifications 
June 5, 2015 

SIGN AGE 
Guestroom Signage 

Public Area Signage 

Food and Beverage Signage Package 

Pylon 

Monument 

Building signage 

Directional 

CORRIDORS 
Carpet, pad and base 

Furniture 

Ice Machines 

Lighting 

BUILDING TECHNOLOGY 
Key System - Hardware, trim and 
training 
MSI PMS and POS System 

Phone System 

Cabling for all systems 

ADT Security System 

Sound System 

Dedicated Internet Switch 

Lodgenet Television system 

Television installation 

Division 2 -Demolition and Site work 

2.1 Earthwork 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

X 

A. Soil Remediation is not included. 

·-·"· 

Paric Corporation Page 8 of 26 
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X 

X 

X 
power/footing provided by 
Parle 

X 

utilities provided by Parle 

X 

main backbone including 
tenant spaces 
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634 North Grand 
Outline Specifications 
June 2015 
2.2 Utilities 

A. An allowance is included for both the site sanitary and storm. Allowance assumes 
two separate services 

2.3 Landscaping 

A. Landscaping is included as part of the roof top garden allowance. 

2.4 Fencing 

A. We have included a 6' aluminum picket fence along Sam Shepard drive and a 
cortin steel plate fence at the building services area. 

2.5 Sidewalks, Curbs and Pavement 

A. We have included removal and replacement of sidewalk along Shepard. We do 
not include any walk along Grand Blvd. or the first 40 ft on Shepard. Sidewalks 
shall be 4" thick concrete with a broom finish. 

B. Remove and reset granite curb along straight areas of replaced walk, concrete 
vertical curb at balance. 

C. Includes sealing and stripping of the existing parking Jot as well as an allowance 
of $25,000 to patch existing parking lot. (area where the proposed parking garage 
would be place) 

D. New asphalt and curbs are included at the hotel court area. 

2.4 Site Lighting 

A. Site lighting allowance of $44,000 is included for II site lighting poles 

2.5 Structural Demo 

A. Cut new opening in existing floors for new elevators. 

B. Remove and replace top of existing electrical vault including steel, waterproofing and 
concrete top. 

C. Elevators are assuming to be removed by others. 

Page 9 of 26 Confidential 
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PARIC 
634 North Grand 
Outline Specifications 
June 2015 
Division 3 - Concrete 

3.1 Foundations 

• • • 

A. We have ineluded an allowance of $50,000 to install new drilled piers, pier caps 
and grade beams for the pool support structure. 

B. Three new elevator pit slabs and walls included. 

C. No underpinning of existing structure is included 

3.2 Slabs 

A. Slab on metal deck over existing electrical vault included. 

B. Infill openings at removed elevator. 

c. Slab on metal deck at 2"d floor at difference in elevation. 

D. Slab on metal deck for the new penthouse 

E. Topping slabs are not included. 

3.3 Pan Stairs 

A. New stair from 121
h floor to 131

h floor 

B. Extend existing fire escape from lth floor to the l31
h floor. 

Division 4 - Masonry 

4.1 Masonry and Terracotta Repairs 

A. Our proposal includes 1 00% tuck pointing of the building. 

B. We have included a chemical cleaning of the building. 

C. We have not included replacing the window lintels. 

4.2 Stone Restoration 

A. Repair of stone window sills is not included. 

B. Clean and patch of marble walls in 1st floor historic hallway has been 
included. 

Paric Corporation Page 10 of 26 Confidential 
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Outline Specifications 
June 5, 2015 

C. Polish and repair terrazzo floor in 1st floor historic hallway has been included. 

Division 5 - Metals 

5.1 Structural Steel and Miscellaneous Metals 

A. We have included new structural steel at the following locations 
a. Structural Steel for new transfer beam at the removed columns at the lih floor 
b. Structural Steel at Penthouse for the floor and roof. We have assumed 12 

lbs/SF for the floor and 1 Olbs/SF at the roof 
c. Structural Steel at Electrical Vault 
d. Structural steel frame at Cooling Tower 
e. Structural steel frame to reinforced the slab below the roof garden 
f. We have assumed that the canopy will be 65 feet long by 1 0 feet wide 
g. Structural Steel at Pool 
h. Elevator Rail Support System 
1. Elevator Hoist Beam. 
j. Structural Steel Framing at floor infills 
k. Elevator Pit Ladder 
1. Steel at Operable Partition 
m. Steel railing at Roof Pavers Outdoor Patio. 
n. Tube steel frame for entry signage 

Division 6- Carpentry 

6.1 Rough Carpentry 

A. Wood blocking shall be provided at interior walls for support of casework and 
miscellaneous specialties. All miscellaneous blocking shall be fire-retardant 
lumber. 

6.2 Finish Carpentry and Millwork 

A. Reception desk is assumed to be part of the furniture. 

B. Furnish and install cabinets and quartz tops at the extended stay suites is included. 

C. Quartz vanity tops are included at the unit bathrooms. 

D. Window sills are not included. 

E. Labor and Material included for 6" Wood base at 1st floor corridors, meeting 
rooms and common areas. 

F. Labor and material for kitchen wall cabinets, base cabinets and bathroom vanity 
cabinets. A material allowance of$1,750 per apartment unit has been included. 
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G. Wood Shelving w/ closet rod and linen shelving are included. 

H. Residential painted 3" wood base is included in units. 

I. Frameless polished edge mirrors have been included at units 

Division 7 -Thermal and Moisture Protection 

7.1 Waterproofing 

A. Membrane waterproofing at electric vault. 

7.2 Roofing System 

A. Our proposal includes TPO roofing with R-20 ISO Insulation. 

B. Roof pavers are included at outdoor lounge area. 

7.3 Flashing and Sheet Metal 

A. Counter flashing at roof termination bar included. 

7.4 Firestopping 

• 

A. Penetrations through fire-resistance rated floor and roof assemblies. 

• • 

B. Penetrations through smoke barriers and construction enclosing 
compartmentalized areas. 

7.5 Joint Sealants 

A. Perimeter joints of exterior openings. 

B. Joint sealant at bell coping. 

C. Perimeter joints between interior wall surfaces and frames of interior doors, 
windows, and elevator entrances. 

D. Vanity tops to wall surface. 

Division 8- Doors, Windows and Hardware 

8.1 Doors, Frames and Hardware 

A. Door hardware is included as an allowance and will be coordinated with the 
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See 
Unit Entry Hardware- $75/dr 
Public Door Hardware - $250dr 

owner. 
1. 
2. 
3. 
4. 

Stairwell, Elevator lobby, and Exterior door- $750/dr 
Unit Interior· $25/dr 

B. Hollow metal doors, frames, and hardware are included at the exterior public 
doors. 

C. Pre-finished rated solid core flush wood red oak 3070 doors in a hollow metal 
frame are included at the unit entries, public entrances, and public restrooms. 

D. Solid core non-rated 3068 doors with HM frames are included at the unit 
bathrooms and bedrooms. 

E. Entry unit hardware and card readers are to be furnished and installed by the 
owner. 

F. New aluminum exterior/interior entrance doors are included. These doors will be 
a narrow stile door in a standard painted finish with a rim panic, closer, and 
pivots. 

G. We have included two glass double automatic entrance doors at the entry 
vestibule. 

H. Exterior storefront is included at the 1st floor. 

I. W' Plate glass mirror with a polished edge is included at the exercise room. 

J. Labor only is included for wood framed mirror above guestroom vanity. 

8.2 Historic Wood and aluminum windows 

A. We have included aluminum windows from the 41
h floor to the Iih floor on all 

four facades as well as the 2nd and 3rd floor on the east and south elevations. We 
have included painting and caulking of historic wood windows at the 2nd and 3rd 
floor at north and west elevations. No other work is included on these windows. 

B. Aluminum storefront windows are included on the first floor. 
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Division 9 -Finishes 

9.1 Interior Partitions/Drywall 

• • • • 

A. 5/8" Drywall and grid ceilings are included at the unit ceiling areas. We have 
assumed between 30 and 40% of the unit area to have drywall ceilings. This 
includes the drywall ceilings at the bathroom and foyer. 

B. 5/8" Drywall and 3-5/8" 25 gauge metal studs are included at the interior, corridor 
and demising walls. 

C. RC channel is included on the corridor walls with insulation. 

D. We have included 2 beads on acoustical caulk at the bottom of demising and 
corridor walls. 

E. We have included denshield at the wall tile in the bathrooms 

F. 2 Y2" 25 gauge stud furring and I layer 5/8" drywall at exterior wall has been 
included. 

G. Furring channel and 5/8" drywall has been included at all interior columns. 

H. FRP paneling is included in the kitchen. 

I. Structural stud walls at new exterior stair tower. 

J. Existing Wood Window Trim to be painted. 

9.2 Finishes 

A. We have included an allowance of$200/SF for both bars at the 4th and 1th floor 

9.3 Plaster 

A. Plaster patch/repair included on ceilings inlst floor historic hallway only. 

B. Plaster texture is a sand finish and color to be white 

C. Installation of comer beads as needed 

9.4 Flooring 

A. Vinyl Plank is included in the kitchen and living room areas of the extended stay 
units and suites. 
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B. Carpet at the unit bedrooms and public corridors is included. 

C. Flooring at stairs is not included. 

D. 4" Rubber base is included. 

E. VCT is included at housekeeping areas. 

F. Recessed floor mat is included at the entrance vestibule. 

9.5 Tile 

A. Tile is included at the following areas: 
a. Ceramic Wall Tile at the Public Restrooms 
b. Ceramic Wall Tile at the shower surrounds within the units 
c. Ceramic Floor Tile - Unit bathrooms 
d. Ceramic Floor Tile Public restrooms 
e. Flooring Hotel Lobby 
f. Flooring at Elevator Lobby 12th and 13th 
g. Flooring at Banquet 12th and 13th 
h. Ceramic Base - Unit 
1. Ceramic Base~ Public restrooms 
j. Quarry Tile at the kitchen and catering spaces 
k. Quarry Base at the kitchen and catering spaces 
I. Polish/Repair Terrazzo Floor at the Grand Entrance 

9.6 Painting and Wallcovering- Hotel 

A. Vinyl Wallcovering is included at the guestrooms walls, including the bathrooms. 

B. Painting of drywall ceilings is included. 

C. Painting of all metal doors and frames is included. 

D. Painting of lintels is included. 

E. Painting of metal access panels is included. 

F. Painting ofMEP-FP systems in not included. 

G. Painting of the elevator pit ladder is included. 

H. Intumescent paint is not included. 
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9. 7 Acoustical Treatment - Hotel 

• • • 

A. 2x2 lay-in Annstrong Cortega acoustical ceilings in 15116" grid are included at 
the public areas. 

B. Washable ceiling tile is included at the kitchen area. 

Division 10- Specialties 

10.1 Toilet Accessories 

A. Toilet accessory labor only for the unit bathrooms only is included. Labor and 
material for the public bathrooms is included. Items to be included at the public 
bathrooms are: robe hooks on the stalls, 36" and 48" grab bars at the ADA stalls, 
napkin vendors, ( 1) napkin dispenser, decorative tissue holders, decorative framed 
mirrors, surface mounted double tph, toilet seat cover dispenser PTD/waste 
combo, and under-mounted liquid soap dispenser for each sink. 

10.2 Toilet Partitions 

A. High Pressure Laminate ceiling hung toilet partitions and wall hung urinal screens 
are included at the public bathrooms. 

10.3 Signs 

A. Exterior signage material is not included. Interior signage labor is included at 
hotel only. 

B. Code compliant signage is included. 

10.4 Fire Extinguishers and Cabinets 

A. We have provided 45 recessed fire extinguisher cabinets and 10 pound dry 
chemical ABC fire extinguisher 

10.5 Postal Specialties 

A. None included 

10.6 Flagpole 

A. None included 

10.7 Operable partitions 
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A. Operable partitions are included at the 12th floor bar. 

10.8 Lockers 

A. Our proposal includes (10) double tier lockers at the staff break room. 

Division 11 - Equipment 

11.1 Appliances and Equipment 

A. Residential Appliances material allowance of $1,750 has been included at the 
extended stay units. Appliances to include refrigerator, range, dishwasher and 
microwave. Washer and dryers are not included 

Division 12 - Furnishings 

12.1 Window Treatment - Hotel 

A. Window Treatment is not included. 

Division 13 - Special Construction 

12.2 Swimming Pool 

A. An allowance of $175,000 has been included for the swimming pool. 
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Division 14- Conveying Systems 
14.1 Elevators 

• • • • 

A. 1-14 stop elevator machine room less traction includes 7 front and 9 rear 
openings, quoted as shell only with all new stainless steel doors and entrances, 
and vandal resistant fixtures. This is a 4,500# and 350 fpm. Hostway dimension 
8'-2" X 10'-9 114". 

B. Seismic is not required if building is not seismic. 

C. 1-5 stop elevator machine room less traction, 5 front openings quoted as shell 
only with stainless steel doors and entrances, and vandal resistant fixtures. This is 
a 3,500#capacity and 200fpm. Hostway dimension 8' -4" X 7' -I 0" 

D. 1-3 stop shuttle elevator machine room less traction. This elevator is shell only 
with stainless steel doors and entrances, vandal resistant fixtures. This is a 
3,500#capacity and 500 fpm. Hostway dimension 8'-4" X 7'-10" 

E. 1-2 stop Endura MRL machine room less hydraulic elevator. This elevator is 
shell only with stainless steel doors and entrances, vandal resistant fixtures; this is 
a 2,500#capacity and 100 fpm. This elevator is holeless and does not need a 
machine room. 

F. Refurbished elevators as noted in the Lemp report: 

14.2 Linen Chute- Hotel 

A. None included 

Division 15 Mechanical 
15.1 PLUMBING 

A. Domestic Water System - A new 6" service (beginning 5' outside the building) 
will be stubbed up and valved in the NE comer of building at the Fire & Water 
Pump Room. Street pressure w/PRY as required to serve Ground Floor (including 
retail stub-ins). Apartment Levels, Amenity Floor & Mech Roof areas to be 
served by Boosted Pressure System via a triplex variable speed booster pump skid 
package. Individual PRY's will be provided at each guestroom on floors that 
exceed code PSI maximums. Apartment distribution will be in the slab. 

B. Hot Water System- A central hot water loop system is included. 

C. Sanitary, Waste and Vent- To be provided as required with (1) sanitary line from 
all upper floors, (1) sanitary sewer from ground floor retail areas, and ( 1) sanitary 
line from retail areas. 
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D. Storm System The Amenity Level roof to be provided with (2) Roof drains, 
mechanical roof areas to be provided with (6) roof drains and the pool area is 
provided with ( 4) roof drains all collected and routed to ( 4) down spouts. 

E. Overflow Storm System is not included 

F. Condensate Piping- To be furnished & installed under HVAC package w/drain 
piping risers routed to floor drains at the ground level provided under plumbing 
package. 

G. Future Provisions - 4" sanitary lines and I Y2" capped cold water will be stubbed 
into future retail space. 

H. Site Water- A 6" fire/domestic tap will be made to the water main. An 6" flange 
will be provided for continuation by FPC. 

MATERIALS AND METHODS 

A. Storm (AboveGrade):Sch 40 PVC DWV Pipe & Fittings. 

B. Sanitary/Waste & Vent (AG): Sch 40 PVC DWV Pipe & Fittings. 

C. Sanitary WasteNent & Storm (Underground): Sch 40 PVC DWV Pipe & Fittings. 

D. Garage Drain Piping: Sch 40 PVC DWV Pipe & Fittings. 

E. Domestic Water Distribution (AG): CPVC Pipe & Fittings. 

F. Domestic Water Guestrooms (Above & Below Slab): Code Approved PEX or 
CPVC Piping & Fittings. 

G. Interior Building Domestic Water (BG): CPVC or PEX. 

H. Insulation: Horizontal storm piping and roof drain bodies to be insulated with 
1 W' fiberglass wrap. CPVC domestic distribution water mains and main riser. 

I. PEX or CPVC piping from distribution mains to bathtub, shower and laundry will 
be located within the slab. 

PLUMBING FIXTURES & FOUNDRY (All China Fixtures are white with all faucets & trim 
finishes chrome, unless stated otherwise. China fixtures are residential grade Models). 

TYPICAL GUESTROOMS 
Tank Type Water Closets 
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• • • 

Lavatory Bowls Integral with top (Top and Vanity by others) w/ 4"centerset 
faucets 

Double Bowl S.S. Kitchen Sink w/Faucet. Garbage Disposal (FBO) 
Dishwasher hook-ups 

PLUMBING EQUIPMENT 

A. Elevator Sump Pump- Little Giant Model #6-CIA or equal, automatic, llOV, 3110 HP, 
I W' discharge, diaphragm switch, or equal. 

B. Domestic House Pump- Grundfos Triplex Model wNFD motors. Skid mounted package 
w/bladder tank. 

PLUMBING STRUCTURES/FOUNDRY/SPJ!:(;JAL. TIES 

A. Exterior Wall Hydrant (6) Woodford Model #65C, Freeze proof, Vacuum Breaker. 

15.2 Fire Protection 

A. We will provide all labor, materials, equipment and services necessary for a complete and 
operational fire protection system for the building as hereinafter described. Fire sprinkler 
system to be designed in accordance with NFP A, BR and all local, state and national 
code requirements. 

B. Work shall begin at the 6-inch outlet provided by the plumbing contractor outside the 
sprinkler room and shall include but not be limited to the following: 

1. Wet pipe system throughout all interior spaces. 

C. Provide the following interior work: 
1. Backflow preventer. 
2. Fire department connection. 
3. Electrically supervised indicating control valves. 
4. Check valve. 
5. Pressure gauges. 
6. Flow switch. 
7. Overhead pipe, fittings, hangers and sprinklers. 
8. Inspectors test connection, main drain and auxiliary drains. 

D. It is intended that these specifications shall describe and provide for a working 
installation complete in every detail and all items necessary for such complete installation 
shall be provided whether or not specifically mentioned herein. 

E. Provide fire department standpipe connection as required. 
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all necessary or main or branch 
auxiliary drains required by building conditions. 

piping and 

G. Sprinkler piping shall not be concealed where it is inaccessible unless inspected 
by a representative of the authority having jurisdiction. 

H. A secondary water supply is not included. 

15.3 HV AC SYSTEMS (Fan Coil System) 

A. Furnish and install one (I) roof mounted make-up air unit that will serve the corridors 
on all guestroom corridors. 

B. Furnish and install one (I) single cell cooling tower to provide supplemental cooling 
for the heat pump loop water. One ( 1) plate and frame heat exchanger will be located 
in the mechanical room to isolate the heat pump loop water from the cooling tower 
water. Two (2) pumps will be provided to circulate the water between the tower and 
the plate and frame heat exchanger. Pumps will operate in lead/lag. 

C. Furnish and install two (2) gas fired boilers to provide supplemental heating for the 
heat pump loop water. Two (2) pumps will be provided to circulate the loop water. 
Pumps will operate in lead/lag. 

D. Furnish and install one (1) FCU in each one of the guestrooms 

E. The retail area will be white box with tenant fit-out by future tenant. 

F. Furnish and install stair pressurization fans w/vfd's 

G. Furnish and install one (1) exhaust fan that will serve the dryer exhaust system. 

H. Furnish and install one (I) exhaust fan to serve the guestroom bathrooms. 

DESIGN CONDITIONS 
The heating, ventilating and air-conditioning systems will be designed and 
selected to satisfy the following design conditions: 

I. Outdoor Design Conditions: 
a) Summer: 95°F.DB/78°F.WB 
b) Winter: 0°F.DB 

2. Indoor Design Conditions (occupied area): 
a) Summer: 75°F.DB (+/-2) 50% RH +/-5% 
b) Winter: 75°F DB (+/-2) 
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4. Exhaust: 

5. Physical Conditions: 

Apartment Bathrooms: 
20 CFM per bathroom (constant exhaust) 

a) Wall Construction .................................... U = 0.08 
b) Glass ........................................................ U = .29 SC = .27 
c) Roof Construction .................................... U 0.08 
d) Lights....................................................... = .5 watts/SF 
e) Miscellaneous.......................................... .5 watts/SF 

• • • 

t) People ..... ................. ............................ ... = 2 people per bedroom first, I person 
for additional bedroom 

g) Noise Levels............................................ N/C <40 

MATERIALS AND METHODS 

HV AC components will be based on the following: 

A. Ductwork to be galvanized sheet metal, constructed per latest edition of the 
HVAC DUCT CONSTRUCTION STANDARDS MANUAL. Traverse joints in 
medium pressure duct systems to be caulked.Make-up air ductwork within the 
interstitial space will be insulated. 

B. All low voltage control wiring will be plenum rated. 

C. Natural gas piping to be Schedule 40 Black Steel with 150# screwed fittings 
and/or standard weight welded fittings. 

D. Condenser water piping to be Schedule 40 Black Steel with standard weight 
fittings, and welded and/or mechanical joints. 

Division 16- Electrical 

16.1 Interior Lighting 

A. Common area, stairwell and back of house lighting. 

B. Residential corridor lighting with recess fluorescent fixtures above doors. 

C. Exit lighting. 

D. No lighting included at Retail Space. 

16.2 Electric Service and Panel boards 
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A. (1) Electrical service based on 277/480 Volt 3 phase 4 wire "Tenant" Service 

B. (1) Electrical service based on 120/208 Volt 3 phase 4 wire for the Hotel Service 

C. (I) Electrical service based on 120/208 Volt 3 phase 4 wire for Future service 

D. Diesel Emergency Generator and (1) Automatic Transfer Switch. 

E. Emergency Panels & Emergency Riser 

F. Feeder lines to be aluminum. 

G. Lightning protection system is not included. 

H. Empty conduits for Ameren Primary Cables. 

16.3 Mechanical System 

A. We shall provide the electrical work based upon the mechanical design. 

16.4 Fire Alarm/Security Alarm Systems 

A. Fire Alarm to be addressable voice system. 

B. Security System CCTV- Rough-in only First Floor 

C. Security System Card Readers (8) rough in only 

16.5 Telephone System 

D. We shall provide (1) 4' x 8' plywood main telephone board with (I) dedicated 
duplex receptacle at main equipment room on the first floor. 

E. Empty Conduits for telephone cables (4) 4" PVC. 

F. Telephone entrance conduits and floor sleeves. 

G. TV wiring coax to telephone closets on each floor. 

16.6 Guestrooms 

A. Allowance for Lighting Fixtures($ 1,000.00 each Unit) 

B. Receptacles per code. 
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C. Switches 

D. 120 volt smoke detectors near bedrooms 

E. System Fire Alarm Speaker in each Unit. 

F. Power to and rough-in for Kitchen Equipment 

G. TV outlets with wiring to comm. Jbox in unit. 

• • • 

H. Telephone outlets with wiring to comm. Jbox in unit one per unit in kitchen area. 

I. Cable TV to the living room and each bedroom. 

J. Power to and connect hot water heater. 

K. Power to and connect HV AC unit. 

Division 17 - Qualifications and Clarifications 

17.1 Architects and Engineers to Provide 

A. Complete architectural drawings. 

B. Complete structural engineering drawings shall be furnished. 

C. Complete civil engineering drawings shall be furnished. 

D. Design/build subcontractors or owner's engineers shall furnish complete mechanical, 
electrical, plumbing and fire protection drawings. 

E. Geotechnical and topographical investigation and report shall be furnished. 

F. Site survey. 

G. Civil engineer is responsible for the Storm Water Pollution Prevention Plan. Best 
Management Practices for this plan are limited to scope shown on the plans. 

17.2 Owner to Provide 

A. Environmental Site Analysis, Testing and Remediation (if required). 

17.4 Document List 
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A. Our proposal is based on the following documents: 
• Drawings provided by the Lawrence group dated May II, 20 I5 and those 

provide in this proposal. 

17.5 Contingencies 

A. None included 

17.6 Items Not Included in Scope 

17.7 

A. Performance and Payment bonds. 

B. Traffic impact fees, assessments or other government fees. 

C. Relocation, setting, piping or connections to Owner-furnished equipment or 
furniture. 

D. Security systems as well as surveillance and monitoring equipment. 

E. Utility relocations or extensions to the site. 

F. Utility company charges, other than permit or construction fees. 

G. Special fire protection systems such as in-rack sprinklers. 

H. Furniture, furnishings, appliances, trash compactor or interior racking systems of 
any kind. 

I. We have not included roof screens. 

Allowances 

A. Site storm and sanitary $ 75,000 

B. Lighting 
a. Site Lighting $ 44,000 
b. 1st Floor Hotel Lobby Lighting Allowance $ 30,000 
c. 2nd Floor Gaming lighting allowance $ 25,000 
d. 12th Floor Lobby Lighting allowance $ 30,000 
e. Event space lighting allowance 12th floor $ 50,000 
f. Event space lighting allowance 13th floor $ 50,000 
g. Exterior lighting allowance $150,000 

c. Asphalt Patching $ 25,000 
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D. Apartment casework 

E. Roof Garden (includes curbs, landscaping and irrigation) 

F. Kitchen Equipment 

G. Finishes allowances 
a. Finishes Allowance $200/SF- Pool side bar 
b. Finishes allowance $200/SF- Bar 12th floor 
c. Finishes allowance $20/SF- Gaming 2nd Floor 
d. Finishes allowance $200/SF- Tenant Dl 
e. Finishes allowance $1 00/SF -Tenant D2 
f. Finishes allowance $125/SF - Outdoor Lounge 
g. Finishes allowance $200/SF - Basement Bar 
h. Finishes allowance S75/SF- Gaming basement 

H. Doors and Hardware: 
a. Unit Entry Hardware 
b. Public Door Hardware 
c. Unit Interior 
d. Door entry at basement bar (Coke Door) 

I. Operable Partitions at lth floor bar 

J. Extended stay appliance material 

K. Outdoor Pool 

L. Building Lighting 

M. Site Lighting 

N. Operable Partition at Hotel 

0. Extended stay appliance material 

P. Ceramic tile public spaces (material only) 

Q. Ceramic tile guest rooms (material only) 

• • 

$1,700/unit 

$ 50,000 

$250,000 

$199,400 
$468,800 
$ 62,900 
$637,000 
$ 89,000 
$202,875 
$345,000 
$ 87,300 

$75/dr 
$250/dr 
$25/dr 
$10,000 

$ 31,230 

$1,7 50/unit 

$175,000 

$150,000 

$ 44,000 

s 31,230 

$1,750/unit 

$12/SF 

$3.50/SF 

This document and all documents referred to herein are 
confidential and proprietary information intended for the exclusive 
use of Paric Corporation and the specific recipients. This 
information shall not be distributed to any other party without 
express written permission from Paric Corporation. 

• 
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SUMMARY MARKET STUDY 

Proposed Missouri Theater 
Boutique Hotel 

SUBMITTED TO: 

Mr. joseph Cyr 
Lawrence Group 
319 North 4th Street, Suite 1000 
Saint Louis, Missouri, 63102 

+1 (314) 242-1380 

PREPARED BY: 

HVS Consulting and Valuation Services 
Division ofTS Worldwide, LLC 
8134 Big Bend Boulevard 
Webster, Missouri, 63119 

+ 1 (970) 215-0620 

248 



HVS ST. LOUIS 
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Superior results through unrivaled 
hospitality intelligence. Everywhere. 

August 15, 2015 

Mr. Joseph Cyr 
Lawrence Group 
319 North 4th Street, Suite 1000 
Saint Louis, Missouri, 63102 

Dear Mr. Cyr: 

Re: Proposed Missouri Theater Boutique Hotel 
St. Louis, Missouri 
HVS Reference: 2015020075 

Pursuant to your request, we herewith submit our summary market study 
pertaining to the above-captioned property. We have inspected the real estate and 
analyzed the hotel market conditions in the St. Louis, Missouri area. We have 
studied the proposed project, and the results of our fieldwork and analysis are 
presented in this report. We have also reviewed the proposed improvements for 
this site. Our report was prepared in accordance with the Uniform Standards of 
Professional Appraisal Practice (USPAP), as provided by the Appraisal Foundation. 

We hereby certify that we have no undisclosed interest in the property, and our 
employment and compensation are not contingent upon our findings. This study is 
subject to the comments made throughout this report and to all assumptions and 
limiting conditions set forth herein. 

Sincerely, 
TS Worldwide, LLC 

Daniel P. McCoy, MAl, Managing Director, Senior Partner 
DMcCoy@hvs.com, + 1 (970) 215-0620 
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1. Executive Summary 

Subject of the 
Summary Market 
Study 

Pertinent Dates 

Ownership, Franchise, 
and Management 
Assumptions 

February-2015 

The subject of the summary market study is an existing + j- 150,000 square-foot 
building, occupying a 75,179-square-foot (1.73-acre) site, to be redeveloped with a 
full-service, boutique lodging facility. The hotel is expected to open on October 1, 
2016 and will feature 139 rooms, a restaurant and lounge, a fitness room, a 
business center, and a market pantry. The hotel will also feature all necessary 
back-of-the-house space. The subject site's location is 634 North Grand, St. Louis, 
Missouri, 63102. 

The proposed subject hotel will be part of the planned redevelopment of the 
former Missouri Theater building. Originally constructed as a movie palace in 
1920 with approximately 4,000 seats, the building was reportedly the third-largest 
theater in the United States at the time and one of the first in St. Louis to offer air 
conditioning. The theater was the original home of the Missouri Rocket Girls, a 
dance troupe that eventually became the famous "Rockettes" after relocating to 
New York City. The auditorium portion of the original structure was demolished in 
1959, while the remaining structure continued to be used as office space. The 
former office building, which features an ornate white-stone fa~ade, has been 
largely vacant for a number of years. While the exterior of the building will be 
preserved and restored as part of the planned redevelopment, the interior of the 
building will be mostly demolished, reconfigured, and remodeled. The ground 
floor will feature leased retail spaces, as well as a street-front entrance and 
elevator lobby for the hotel. The second and third floors will be developed with 
office space, including a private entrance and vertical transportation. Floors four 
through twelve will be redeveloped with the subject hotel, including a twelfth floor 
lobby and a rooftop terrace. 

The effective date of the report is August 15, 2015. The existing improvements 
were inspected by Daniel P. McCoy, MAl on January 21, 2015. 

The developer of the proposed subject hotel is TLG 634 N Grand LLC; the parent 
company of this owning partnership is The Lawrence Group, which is based in St. 
Louis. This entity acquired the subject site and existing improvements in 2013 
from Grand Center, Inc. for an undisclosed sum. No other transfers of the property 
have reportedly occurred within the past three years. 

Details pertaining to management terms were not yet determined at the time of 
this report; therefore, our forecast fees represent a blended average of what would 
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Summary of Hotel 
Market Trends 

February-2015 

be expected on a base-fee and incentive-fee basis. We have assumed a market­
appropriate total management fee of 3.0% of total revenues in our study. 

The proposed hotel is not expected to be franchised with a national brand and is 
planned to remain independently operated throughout the forecast period; 
therefore, the hotel will not be subject to franchise fees. 

Local employers and headquarter offices, several higher education and healthcare 
institutions, and regional leisure destinations represent the primary sources of 
demand for the selected set of competitive hotels in this St. Louis market. 
Occupancy levels remained in the high 50s to low 60s from 2003 through 2008, as 
rising demand levels absorbed significant supply increases with the opening of 
two new branded hotels and the expansion of the Chase Park Plaza. As economic 
conditions weakened in 2009, demand dipped a bit while supply increased further 
with the opening of the Moonrise Hotel. As a result, occupancy levels dropped to 
the mid 50s; however, as demand rebounded strongly in 2010, occupancy levels 
fully recovered. In 2011, demand levels remained flat and occupancy declined 
slightly as the market was impacted by more supply fluctuation with the opening 
of the Hotel Ignacio and the temporary closure and then reopening of the Cheshire 
Inn. Demand registered a strong year-over-year increase in 2012, absorbing the 
most recent supply increase and driving occupancy levels past the prior peak. This 
strengthening trend continued in 2013 and 2014, with market-wide occupancy 
reaching new heights and surpassing the 70% mark. However, it should be noted 
that accommodated demand levels actually declined slightly in 2014, while 
occupancy was somewhat inflated because of reduced supply levels given the 
closure of the former Roberts Mayfair Hotel in November of 2013; the property 
was reopened in August of2014 as the Magnolia Hotel. 

The following table provides a historical perspective on the supply and demand 
trends for a selected set of hotels, as provided by Smith Travel Research. 
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FIGURE 1-1 HISTORICAL SUPPLY AND DEMJ\ND T~ENOS (STR) 

Average Daily Available Room Occupied Room Average 
Year Room Count Nights Change Nights Change Occupancy Rate Change RevPAR Change 

2003 843 307,695 180,988 58.8% $101.88 $59.93 
2004 843 307,695 0.0 % 186,148 2.9 % 60.5 105.06 3.1 % 63.56 6.1 % 
2005 843 307,695 0.0 188,792 1.4 61.4 112.78 7.3 69.20 8.9 
2006 1,116 407,185 32.3 243,343 28.9 59.8 111.81 (0.9) 66.82 (3.4) 
2007 1,157 422,305 3.7 258,146 6.1 61.1 121.60 8.8 74.33 11.2 
2008 1,196 436,429 3.3 263,403 2.0 60.4 122.17 0.5 73.73 (0.8) 
2009 1,317 480,770 10.2 260,281 (1.2) 54.1 115.12 (5.8) 62.33 (15.5) 
2010 1,310 478,119 (0.6) 293,866 12.9 61.5 114.46 (0.6) 70.35 12.9 
2011 1,349 492,274 3.0 292,989 (0.3) 59.5 122.36 6.9 72.82 3.5 
2012 1,424 519,760 5.6 330,766 12.9 63.6 123.21 0.7 78.41 7.7 
2013 1,394 508,658 (2.1) 350,334 5.9 68.9 126.94 3.0 87.43 11.5 
2014 1,318 481,176 (5.4) 344,994 (1.5) 71.7 133.62 5.3 95.80 9.6 

Average Annual Compounded Change: 
2003-2014 4.1 % 6.0 % 2.5 % 4.4 % 

Number Year Year 

Hotels Included in Sample of Rooms Affiliated Opened 

Omni Majestic Hotel 91 Oct 1997 Sep 1913 
Preferred Chase Park Plaza Hotel 338 Sep 1999 Jun 1922 
Cheshire Inn 108 Aug 2011 Jun 1964 
Magnolia Hotel StLouis 182 Aug 2014 Jul1990 
Courtyard St Louis Downtown 151 Jul1990 Jul1990 
Holiday Inn Express St Louis Downtown 64 Sep 1999 Sep 1999 
Residence Inn St Louis Downtown 188 Jan 2006 Jan 2006 
Hampton Inn Suites St Louis @ Forest Park 126 May 2006 May 2006 
Moonrise Hotel 125 Apr 2009 Apr 2009 
Hotel Ignacio 51 Apr 2011 Apr 2011 

Total 1,424 

Source: STR Global 

The following tables reflect our estimates of operating data for hotels on an 
individual basis. These trends are presented in detail in the Supply and Demand 
Analysis chapter of this report 
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FIGURE 1·2 PRIMARY COMPETITORS- OPERATING PERFORMANCE 

Est. Segmentation Estimated 2012 Estimated 2013 Estimated 2014 

Property 

The Cheshire 

Hotel Ignacio 

Moonrise Hotel 

Omni Majestic 

Magnolia Hotel 

iD ~ 
p : ~ 

OJ c: 0 Q/ 

Number E ;:; @ 5 
E : .~ 

ofRooms 8 ~ .Y 

108 55 % 20 % 25 % 

51 55 10 35 
125 40 20 40 
91 60 10 30 

182 40 30 30 

Weighted 
Annual 

Room Average 

Count Occ. Rate RevPAR 

108 65 % ~120.00 $78.00 
51 52 150.00 78.00 

125 65 148.00 96.20 
91 67 125.00 83.75 

182 48 75.00 36.00 

Weighted 
Annual 

Average Room Average 

Weighted 
Annual 
Room 

Count Occ. Rate RevPAR Count Occ. Rate RevPAR 

108 75 % ~122.00 $91.50 108 78 % ~124.00 ~96.72 

51 63 148.00 93.24 51 64 165.00 105.60 
125 68 150.00 102.00 125 68 155.00 105.40 
91 70 128.00 89.60 91 70 132.00 92.40 

152 55 70.00 38.50 76 60 100.00 60.00 

RevPAR Occupancy Yield 
Change Penetration Penetration 

5. 7 % 109.1 % 101.2 % 

13.3 89.5 110.5 
3.3 95.1 110.3 

3.1 97.9 96.7 
55.8 83.9 62.8 

Sub· Totals/Averages 557 SO % 18% 32% 557 58.6% $118.30 $69.30 527 65.6 % $119.86 $78.58 451 69.0 % $134.87 ~93.05 18.4 % 96.5 % 97.3 % 

Secondary Competitors 867 49 % 27 % 24 % 553 67.7 % $125.61 $85.00 553 71.5 % $129.81 $92.85 553 73.5 % $132.89 $97.67 5.2 % 102.8 % 102.2 % 

Totals/Averages 1,424 49% 23% 27% 1,110 63.1% $122.20 $77.12 1,079 68.6% $125.17 ~85.89 1,004 71.5% $133.75 $95.59 11.3 % 100.0% 100.0% 

FIGURE 1·3 SECONDARY COMPETITORS- OPERATING PERFORMANCE 

Property 

Chase Park Plaza Hotel 

Courtyard by Marriott St Louis Downtown 

Hampton Inn & Suites Saint Louis Forest Park 

Holiday Inn Express St. Louis 

Residence Inn by Marriott St Louis Downtown 

Totals/ Averages 

February-2015 

Est. Segmentation Estimated 2012 

~ ~ Weighted 
~ ~ ll. Total Annual 

Number f 1 e ~ c t·t· R E B t:l j ompe 1 1ve oom 
of Rooms 8 ~ .!/ level Count Occ. 

Average 

Rate RevPAR 

338 30 % 50 % 20 % 60 % 203 57 % >m.oo ~89.49 

151 50 25 25 65 98 61 108.00 65.88 

126 65 10 25 65 82 82 124.00 101.68 

64 60 5 35 60 38 58 111.00 64.38 

188 60 15 25 70 132 83 106.00 87.98 

867 49 % 27 % 24 % 64 % 553 67.7 % $125.61 $85.00 

Estimated 2013 

Weighted 

Annual 

Room 

Count Occ. 

Average 

Rate RevPAR 

203 63 % $158.00 $99.54 

98 72 113.00 81.36 

82 80 126.00 100.80 

38 58 115.00 66.70 

132 83 113.00 93.79 

Weighted 

Annual 

Estimated 2014 

Room Average 

Count Occ. Rate RevPAR 

203 65 % ~160.00 ~104.00 

98 75 115.00 86.2! 

82 81 134.00 108.54 

38 66 118.00 77.88 

132 83 115.00 95.45 

553 71.5 % $129.81 $92.85 553 73.5 % $132.89 $97.67 
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Summary of Forecast 
Occupancy and 
Average Rate 

Based on our analysis presented in the Projection of Occupancy and Average Rate 
chapter, we have chosen to use a stabilized occupancy level of 70% and a base­
year rate position of $145.00 for the proposed subject hotel. The following table 
reflects a summary of our market-wide and proposed subject hotel occupancy and 
average rate projections. 

FIGURE 1-4 MARKET AND SUBJECT PROPERTY AVERAGE RATE FORECAST 

Year 

Base Year 

2015 

2016 

2017 

2018 

2019 

Summary of Forecast 
Income and Expense 
Statement 

February-2015 

Area-wide Market (Calendar Year) Subject Property (Calendar Year) 

Average Rate Average Average Rate Average Average Rate 

Occupancy Growth Rate Occupancy Growth Rate Penetration 

71.5% $133.75 $145.00 108.4 % 

68.8 

68.9 

66.6 

67.2 

67.6 

6.0% 141.77 6.0% 153.70 108.4 

5.0 148.86 52.0% 5.0 161.39 108.4 
4.0 154.82 62.0 4.0 167.84 108.4 
3.0 159.46 68.0 3.0 172.88 108.4 

3.0 164.24 70.0 3.0 178.06 108.4 

The following table summarizes the proposed subject hotel's forecast, reflecting 
fiscal years and opening-year rate discounts as applicable. 

FIGURE 1·5 FORECAST OF AVERAGE RATE 

Average Rate Average Rate 

Year Occupancy Before Discount Discount After Discount 

2016/17 60% $166.21 10.0% $149.59 

2017/18 66 171.61 5.0 163.03 

2018/19 69 176.75 0.0 176.75 
2019/20 70 182.06 0.0 182.06 

Our positioning of each revenue and expense level is supported by comparable 
operations or trends specific to this market. Our forecast of income and expense is 
presented in the following table. 
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FIGURE 1·6 DETAILED FORECAST OF INCOME AND EXPENSE 

Number of Rooms: 

Occupancy: 

Average Rate: 

RevPAR: 

Days Open: 

Occupied Rooms: 

REVENUE 

Rooms 

Food 

Beverage 

Other Operated Departments 

Rentals & Other Income 

Total Revenues 

DEPARTMENTAL EXPENSES* 

Rooms 

Food & Beverage 

Other Operated Departments 

Total 

DEPARTMENTAL INCOME 

UNDISTRIBUTED OPERATING EXPENSES 

Administrative & General 

Marketing 

Prop. Operations & Maint. 

Utilities 

Total 

HOUSE PROFIT 

Management Fee 

INCOME BEFORE FIXED CHARGES 

FIXED EXPENSES 

Property Taxes 

Insurance 

Reserve for Replacement 

Total 

NET INCOME 

2016/17 Begins October 

139 

60% 

$149.59 

$89.76 

365 

2017/18 

139 

66% 

$163.03 

$107.60 

365 

2018/19 

139 

69% 

$176.75 

$121.96 

365 

Stabilized 

139 

70% 

$182.06 

$127.44 

365 

2020/21 

139 

70% 

$187.52 

$131.26 

365 

30,441 %Gross PAR POR 33,485 %Gross PAR POR 35,007 %Gross PAR POR 35,515 %Gross PAR POR 35,515 %Gross PAR POR 

~4,554 79.0 % ~32,763 $149.60 $5,459 77.4 % $39,273 $163.03 $6,188 75.1 % $44,518 $176.76 $6,466 75.2 % ~46,518 ~182.07 $6,660 75.2 % $47,914 $187.53 

733 12.7 5,275 24.08 917 13.0 6,600 27.40 1,149 13.9 8,267 32.82 1,196 13.9 8,607 33.69 1,232 13.9 8,865 34.70 

325 5.6 2,B8 10.68 501 7.1 3,601 14.95 700 8.5 5,033 19.98 726 8.4 5,226 20.45 748 8.4 5,382 21.07 

120 2.1 862 3.93 143 2.0 1,025 4.26 165 2.0 1,189 4.72 171 2.0 1,230 4.81 176 2.0 1,266 4.96 

30 0.5 215 0.98 36 0.5 256 1.06 41 0.5 297 1.18 43 0.5 307 1.20 44 0.5 317 1.24 

5,762 100.0 41,452 189.l8 7,055 100.0 50,757 210.70 8,243 100.0 59,303 235.47 8,602 100.0 61,888 242.22 8,860 100.0 63,744 249.49 

1,364 30.0 9,814 44.81 

1,054 99.6 7,583 34.63 

131 109.3 942 4.30 

2,549 44.2 18,338 83.74 

3,213 55.8 23,114 10554 

735 12.7 5,285 24.13 

487 8.5 3,503 15.99 

220 3.8 1,582 7.22 

328 5.7 2,363 10.79 

1,770 30.7 12,732 58.14 

1,443 25.1 10,382 47.40 

173 3.0 1,244 5.68 

1,270 22.1 9,138 41.73 

58 1.0 421 1.92 

73 1.3 523 2.39 

115 2.0 829 3.79 

246 4.3 1,773 8.10 

~1,024 17.8 % $7,365 $33.63 

1,456 26.7 

1,193 84.2 

140 98.2 

2,790 39.5 

4,266 60.5 

747 10.6 

473 6.7 

285 4.0 

351 5.0 

1,856 26.3 

2,410 34.2 

212 3.0 

2,198 31.2 

10,476 43.49 

8,586 35.64 

1,007 4.18 

20,069 83.31 

30,688 127.39 

5,376 22.32 

3,401 14.12 

2,052 8.52 

2,524 10.48 

13,353 55.43 

17,335 71.96 

1,523 6.32 

15,812 65.64 

1,526 24.7 

1,357 73.4 

149 90.3 

3,032 36.8 

5,211 63.2 

793 9.6 

502 6.1 

356 4.3 

372 4.5 

2,023 24.5 

3,188 38.7 

247 3.0 

2,941 35.7 

10,979 43.59 

9,761 38.76 

1,073 4.26 

21,813 86.61 

37,490 148.86 

5,705 22.65 

3,609 14.33 

2,561 10.17 

2,678 10.63 

14,553 57.79 

22,937 91.07 

1,779 7.06 

21,158 84.01 

1,581 24.4 

1,404 73.0 

154 90.0 

3,138 36.5 

5,464 63.5 

819 9.5 

518 6.0 

368 4.3 

385 4.5 

2,090 24.3 

3,374 39.2 

258 3.0 

3,116 36.2 

11,373 44.51 

10,098 39.52 

1,107 4.33 

22,578 88.37 

39,310 153.85 

5,895 23.07 

3,730 14.60 

2,647 10.36 

2,767 10.83 

15,039 58.86 

24,271 94.99 

1,857 7.27 

22,414 87.73 

1,628 24.4 

1,446 73.0 

158 90.0 

3,232 36.5 

5,628 63.5 

844 9.5 

534 6.0 

379 4.3 

396 4.5 

2,153 24.3 

3,475 39.2 

266 3.0 

3,209 36.2 

11,715 45.85 

10,401 40.71 

1,140 4.46 

23,255 91.02 

40,489 158.47 

6,072 23.77 

3,842 15.04 

2,726 10.67 

2,850 11.16 

15,490 60.63 

24,999 97.84 

1,912 7.48 

23,087 90.36 

60 0.8 431 1.79 62 0.7 444 1.76 64 0.7 458 1.79 66 0.7 471 1.84 

75 1.1 539 2.24 77 0.9 555 2.20 79 0.9 571 2.24 82 0.9 589 2.30 

212 3.0 1,523 6.32 330 4.0 2,372 9.42 344 4.0 2,476 9.69 354 4.0 2,550 9.98 

346 4.9 2,493 10.35 469 5.6 3,371 13.39 487 5.6 3,505 13.72 502 5.6 3,610 14.13 

$1,851 26.3 % $13,319 $55.29 ~2,472 30.1 % ~17,787 $70.62 $2,628 30.6 % $18,910 $74.01 $2,707 30.6 % ~19,477 $76.23 

*Departmental expenses are expressed as a percentage of departmental revenues. 
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FIGURE 1·7 TEN-YEAR FORECAST OF INCOME AND EXPENSE 

Number of Rooms: 

Occupied Rooms: 

Occupancy: 

Average Rate: 

RevPAR: 

REVENUE 

Rooms 

Food 

Beverage 

Other Operated Departments 

Rentals & Other Income 

Total 

DEPARTMENTAL EXPENSES' 

Rooms 

Food & Beverage 

Other Operated Departments 

Total 

DEPARTMENTAL INCOME 

UNDISTRIBUTED OPERATING EXPENSES 

Administrative & General 

Marketing 

Prop. Operations & Maint. 

Utilities 

Total 

HOUSE PROFIT 

Management Fee 

INCOME BEFORE FIXED CHARGES 

FIXED EXPENSES 

Property Taxes 

Insurance 

Reserve for Replacement 

Total 

NET INCOME 

2016/17 

139 

30,441 

60% 

$149.59 %of 

$89.76 Gross 

2017/18 2018/19 2019/20 2020/21 

139 139 139 139 

33,485 35,007 35,515 35,515 

66% 69% 70% 70% 

~163.03 %of $176.75 %of $182.06 %of $187.52 %of 

$107.60 Gross $121.96 Gross $127.44 Gross $131.26 Gross 

2021/22 2022/23 2023/24 2024/25 2025/26 

139 139 139 139 139 

35,515 35,515 35,515 35,515 35,515 

70% 70% 70% 70% 70% 

$193.14 %of $198.94 %of $204.91 %of $211.05 %of $217.39 %of 

$135.20 Gross $139.26 Gross $143.43 Gross $147.74 Gross $152.17 Gross 

~4,554 79.0 % ~5,459 77.4 % $6,188 75.1 % ~6,466 75.2 % %,660 75.2 % ~6,859 75.2 % $7,065 75.2 % $7,277 75.2 % $7,495 75.2 % $7,720 75.2 % 

733 12.7 917 13.0 1,149 13.9 1,196 13.9 1,232 13.9 1,269 13.9 1,307 13.9 1,347 13.9 1,387 13.9 1,429 13.9 

325 5.6 501 7.1 700 8.5 726 8.4 748 8.4 771 8.4 794 8.4 818 8.4 842 8.4 867 8.4 

120 2.1 143 2.0 165 2.0 171 2.0 176 2.0 181 2.0 187 2.0 192 2.0 198 2.0 204 2.0 

30 0.5 36 0.5 41 0.5 43 0.5 44 0.5 45 0.5 47 0.5 48 0.5 50 0.5 51 0.5 

5, 762 100.0 7,055 100.0 8,243 100.0 8,602 100.0 8,860 100.0 9,125 100.0 9,399 100.0 9,682 100.0 9,972 100.0 10,271 100.0 

1,364 30.0 

1,054 99.6 

131 109.3 

2,549 44.2 

3,213 55.8 

735 12.7 

487 8.5 

220 3.8 

328 5.7 

1,770 30.7 

1,443 25.1 

173 3.0 

1,270 22.1 

58 1.0 

73 1.3 

115 2.0 

1,456 26.7 

1,193 84.2 

140 98.2 

2,790 39.5 

4,266 60.5 

747 10.6 

473 6.7 

285 4.0 

351 5.0 

1,856 26.3 

2,410 34.2 

212 3.0 

2,198 31.2 

60 0.8 

75 1.1 

212 3.0 

1,526 24.7 

1,357 73.4 

149 90.3 

3,032 36.8 

5,211 63.2 

793 9.6 

502 6.1 

356 4.3 

372 4.5 

2,023 24.5 

3,188 38.7 

247 3.0 

2,941 35.7 

62 0.7 

77 0.9 

330 4.0 

1,581 24.4 

1,404 73.0 

154 90.0 

3,138 36.5 

5,464 63.5 

819 9.5 

518 6.0 

368 4.3 

385 4.5 

2,090 24.3 

3,374 39.2 

258 3.0 

3,116 36.2 

1,628 24.4 

1,446 73.0 

158 90.0 

3,232 36.5 

5,628 63.5 

844 9.5 

534 6.0 

379 4.3 

396 4.5 

2,153 24.3 

3,475 39.2 

266 3.0 

3,209 36.2 

1,677 24.5 

1,489 73.0 

163 90.0 

3,329 36.5 

5,796 63.5 

869 9.5 

550 6.0 

390 4.3 

408 4.5 

2,218 24.3 

3,578 39.2 

274 3.0 

3,305 36.2 

1,728 24.5 

1,534 73.0 

168 90.0 

3,429 36.5 

5,970 63.5 

895 9.5 

566 6.0 

402 4.3 

420 4.5 

2,284 24.3 

3,686 39.2 

282 3.0 

3,404 36.2 

1,779 24.5 

1,580 73.0 

173 90.0 

3,532 36.5 

6,149 63.5 

922 9.5 

583 6.0 

414 4.3 

433 4.5 

2,353 24.3 

3,797 39.2 

290 3.0 

3,506 36.2 

1,833 24.5 

1,627 73.0 

178 90.0 

3,638 36.5 

6,333 63.5 

950 9.5 

601 6.0 

427 4.3 

446 4.5 

2,423 24.3 

3,910 39.2 

299 3.0 

3,611 36.2 

1,888 24.5 

1,676 73.0 

184 90.0 

3,747 36.5 

6,524 63.5 

978 9.5 

619 6.0 

439 4.3 

459 4.5 

2,496 24.3 

4,028 39.2 

308 3.0 

3,719 36.2 

64 0.7 66 0.7 67 0.7 69 0.7 72 0.7 74 0.7 76 0.7 

79 0.9 82 0.9 84 0.9 87 0.9 89 0.9 92 0.9 95 0.9 

344 4.0 354 4.0 365 4.0 376 4.0 387 4.0 399 4.0 411 4.0 

246 4.3 346 4.9 469 5.6 487 5.6 502 5.6 517 5.6 532 5.6 548 5.6 565 5.6 582 5.6 

$1,024 17.8 % ~1,851 26.3 % ~2,472 30.1 % ~2,628 30.6 % ~2,707 30.6 % ~2,788 30.6 % $2,872 30.6 % $2,958 30.6 % $3,046 30.6 % $3,138 30.6 % 

*Departmental expenses are expressed as a percentage of departmental revenues. 
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Scope of Work 

February-2015 

As illustrated, the hotel is expected to stabilize at a profitable level. Please refer to 
the Forecast of Income and Expense chapter of our report for a detailed 
explanation of the methodology used in deriving this forecast. 

The methodology used to develop this study is based on the market research and 
valuation techniques set forth in the textbooks authored by Hospitality Valuation 
Services for the American Institute of Real Estate Appraisers and the Appraisal 
Institute, entitled The Valuation of Hotels and Motels,1 Hotels, Motels and 
Restaurants: Valuations and Market Studies,2 The Computerized Income Approach 
to Hotel/Motel Market Studies and Valuations, 3 Hotels and Motels: A Guide to 
Market Analysis, Investment Analysis, and Valuations, 4 and Hotels and Motels -
Valuations and Market Studies.s 

1. All information was collected and analyzed by the staff of TS Worldwide, 
LLC. Information was supplied by the client and/or the property's 
development team. 

2. The subject site has been evaluated from the viewpoint of its physical 
utility for the future operation of a hotel, as well as access, visibility, and 
other relevant factors. 

3. The subject property's proposed improvements have been reviewed for 
their expected quality of construction, design, and layout efficiency. 

4. The surrounding economic environment, on both an area and 
neighborhood level. has been reviewed to identify specific hostelry-related 
economic and demographic trends that may have an impact on future 
demand for hotels. 

5. Dividing the market for hotel accommodations into individual segments 
defines specific market characteristics for the types of travelers expected 
to utilize the area's hotels. The factors investigated include purpose of visit, 
average length of stay, facilities and amenities required, seasonality, daily 
demand fluctuations, and price sensitivity. 

Executive Summary 
Proposed Missouri Theater Boutique Hotel St. Louis, Missouri 8 

258 



February-2015 

6. An analysis of existing and proposed competition provides an indication of 
the current accommodated demand, along with market penetration and 
the degree of competitiveness. Unless noted otherwise, we have inspected 
the competitive lodging facilities summarized in this report 

7. Documentation for an occupancy and average rate projection is derived 
utilizing the build-up approach based on an analysis of lodging activity. 

8. A detailed projection of income and expense made in accordance with the 
Uniform System of Accounts for the Lodging Industry sets forth the 
anticipated economic benefits of the subject property. 
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2. Description of the Site and Neighborhood 

Physical Characteristics 

February-2015 

The suitability of the land for the operation of a lodging facility is an important 
consideration affecting the economic viability of a property and its ultimate 
marketability. Factors such as size, topography, access, visibility, and the 
availability of utilities have a direct impact on the desirability of a particular site. 

The subject site is located in the Grand Center cultural district, in the northeast 
quadrant of the intersection formed by North Grand Boulevard and Washington 
Avenue. This site is in the city of St. Louis, Missouri. 

The subject site measures approximately 1.73 acres, or 75,179 square feet. The 
parcel's adjacent uses are set forth in the following table. 

FIGURE 2·1 SUBJECT PARCEl'S ADJACENT USES 

Direction Adjacent Use 

North Samuel Shepard Drive 

South Third Baptist Church, Washington Avenue 

East Residence, Parking 

West North Grand Boulevard 
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SITE SURVEY 

AERIAl PHOTOGRAPH 
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VIEW FROM SITE TO THE NORTH VIEW FROM SITE TO THE SOUTH 

VIEW FROM SITE TO THE EAST VIEW FROM SITE TO THE WEST 

Site Utility 

February-2015 

The main entrance to the proposed subject hotel will be face North Grand 
Boulevard. Vehicular access to the planned parking garage will be available from 
Samuel Shepard Drive and for Washington Avenue. The topography of the parcel is 
generally flat, and the site's shape is irregular. 

Upon completion of construction, the subject site will not contain any significant 
portion of undeveloped land that could be sold, entitled, and developed for 
alternate use. The site is expected to be fully developed with site or building 
improvements, which will contribute to the overall profitability of the hotel and 
the complimentary uses within the mixed-use development. 
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Access and Visibility It is important to analyze the site in regard to ease of access with respect to 
regional and local transportation routes and demand generators. The subject site 
is readily accessible to a variety of local and county roads, as well as state and 
interstate highways. 

MAP OF REGIONAL ACCESS ROUTES 

Uni0:1 

February-2015 

Hrrlll,id t1 ?II 
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Regional access to/from the city of St. Louis, and the subject site in particular, is 
considered very good. The subject market is served by a variety of additional local 
highways, which are illustrated on the map. 

The area enjoys a well-developed network of local roadways and highways. 
Interstate 64, Forrest Park Avenue, and Grand Boulevard facilitate travel between 
the subject site and the principal concentrations of business activity and 
population in the region. The subject site is located in the center of a cultural 
district along a well-traveled thoroughfare; thus, the proposed hotel should benefit 
from good visibility from within its local neighborhood. Overall, the site's 
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Airport Access 

Neighborhood 

February-2015 

accessibility attributes are appropriate and deemed adequate, and the proposed 
hotel is expected to enjoy good visibility attributes. 

The proposed subject hotel will be served by the Lambert St. Louis International 
Airport, which is located approximately ten miles to the northwest of the subject 
site. 

The neighborhood surrounding a lodging facility often has an impact on a hotel's 
status, image, class, style of operation, and sometimes its ability to attract and 
properly serve a particular market segment. This section of the report investigates 
the subject neighborhood and evaluates any pertinent location factors that could 
affect its future occupancy, average rate, and overall profitability. 

The Grand Center neighborhood, located in the heart of the city of St. Louis, is 
generally defined by Dr. Martin Luther King Drive to the north, Compton Avenue to 
the east, Lindell Boulevard/Olive Street to the south, and Vandeventer Avenue to 
the west. This arts and entertainment district is characterized by museums, 
theaters, and art galleries; specific venues include The Fabulous Fox Theater, 
Powell Symphony Hall, Contemporary Arts Museum of St. Louis, Pulitzer Arts 
Foundation, and The Sheldon Concert Hall and Art Galleries. Furthermore, the 
neighborhood is home to studios for St. Louis Public Radio, St. Louis Public 
Television, and KDHX independent radio, as well as the John Cochran VA Medical 
Center. Restaurants within the neighborhood include Sweetie Pie's The Upper 
Crust, Nadoz Cafe, Urban Chestnut Brewing Company, and Dooley's Beef N Brew 
House. It is important to note that the neighborhood is strongly influenced by the 
presence of St. Louis University's main campus immediately to the south. 

The Grand Center neighborhood emerged as the cultural center of St. Louis in the 
early 1900s with the development of several vaudeville and motion picture 
theaters along Grand Boulevard. At that time, the thoroughfare was known as "The 
Great White Way," because of all of the neon theater signs. From the 1950s 
through the 1980s, the neighborhood lost much of its glory and grandeur as urban 
populations shifted to the suburbs. In the early 1980s, the neighborhood entered 
its revitalization stage, as a redevelopment corporation was established for the 
area. This led to the renovation and reopening of several theaters and drew the 
presence of regional arts institutions and organizations. The establishment of a TIF 
district in 2002 has led to additional private redevelopment, including new 
restaurants and residences. Most recently, a new joint facility for St. Louis Public 
Radio and University of Missouri-St. Louis opened in 2012; a new performance, 
broadcast, and office facility for KDHX community media opened in 2013; and the 
Sun Theatre opened in 2014. The planned redevelopment of the former Missouri 
Theater building, inclusive of the proposed subject hotel and complementary office 
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and retail uses, should be a positive influence on the area. The hotel will be in 
character with and will complement surrounding land uses. 
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The subject site will reportedly be served by all necessary utilities. 
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Geological and soil reports were not provided to us or made available for our 
review during the preparation of this report. We are not qualified to evaluate soil 
conditions other than by a visual inspection of the surface; no extraordinary 
conditions were apparent. 

We were not informed of any site-specific nuisances or hazards, and there were no 
visible signs of toxic ground contaminants at the time of our inspection. Because 
we are not experts in this field, we do not warrant the absence of hazardous waste 
and urge the reader to obtain an independent analysis of these factors. 
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Flood Zone 

Zoning 

Easements and 
Encroachments 

Conclusion 

February-2015 

According to the Federal Emergency Management Agency, the subject site is 
located in flood zone X. The flood zone definition for the X designation is as 
follows: areas outside the 500-year flood plain; areas of the 500-year flood; areas 
of the 100-year flood with average depths of less than one foot or with drainage 
areas less than one square mile and areas protected by levees from the 100-year 
flood. 

According to the local planning office, the subject property is zoned as follows: H · 
Area Commercial. This zoning designation allows for most commercial uses, 
including office complexes, retail centers, service industries, and hotels and 
motels. We assume that all necessary permits and approvals will be secured 
(including the appropriate liquor license if applicable) and that the subject 
property will be constructed in accordance with local zoning ordinances, building 
codes, and all other applicable regulations. Our zoning analysis should be verified 
before any physical changes are made to the site. 

We are not aware of any easements attached to the property that would 
significantly affect the utility of the site or marketability of this project 

We have analyzed the issues of size, topography, access, visibility, and the 
availability of utilities. The subject site is favorably located along a major 
thoroughfare within a designated cultural district This location offers adequate 
regional access and is proximate to tourist attractions and a major university. In 
general, the site should be well suited for future hotel use, with acceptable access, 
visibility, and topography for an effective operation. 
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3. Market Area Analysis 

Market Area Definition 

February-2015 

The economic vitality of the market area and neighborhood surrounding the 
subject site is an important consideration in forecasting lodging demand and 
future income potential. Economic and demographic trends that reflect the 
amount of visitation provide a basis from which to project lodging demand. The 
purpose of the market area analysis is to review available economic and 
demographic data to determine whether the local market will undergo economic 
growth, stabilize, or decline. In addition to predicting the direction of the economy, 
the rate of change must be quantified. These trends are then correlated based on 
their propensity to reflect variations in lodging demand, with the objective of 
forecasting the amount of growth or decline in visitation by individual market 
segment (e.g., commercial, meeting and group, and leisure). 

The market area for a lodging facility is the geographical region where the sources 
of demand and the competitive supply are located. The subject site is located in the 
city of St. Louis, and the state of Missouri. Located near the confluence of the 
Missouri and Mississippi Rivers, St. Louis has long been a regional center for 
commerce and transportation. The area was originally settled by French fur 
traders in the mid· 1700s, prior to being transferred into Spanish and then 
American possession. Throughout the 1800s, the area grew and thrived as a major 
port for steamboats plying the waterways of the Midwest. In 1904, the city hosted 
the World's Fair, which helped establish it as a major metropolis. Today, the area 
continues to serve as an economic hub for the Midwest and is home to 21 of the 
Fortune 1000 companies. 

The proposed subject property's market area can be defined by its Combined 
Statistical Area (CSA): St. Louis-St. Charles-Farmington, MO-IL. The CSA represents 
adjacent metropolitan and micropolitan statistical areas that have a moderate 
degree of employment interchange. Micropolitan statistical areas represent urban 
areas in the United States based around a core city or town with a population of 
10,000 to 49,999; the MSA requires the presence of a core city of at least 50,000 
people and a total population of at least 100,000 (75,000 in New England). The 
following exhibit illustrates the market area. 
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MAP OF MARKET AREA 

Economic and 
Demographic Review 

February-2015 
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A primary source of economic and demographic statistics used in this analysis is 
the Complete Economic and Demographic Data Source published by Woods & Poole 
Economics, Inc.-a well-regarded forecasting service based in Washington, D.C. 
Using a database containing more than 900 variables for each county in the nation, 
Woods & Poole employs a sophisticated regional model to forecast economic and 
demographic trends. Historical statistics are based on census data and information 
published by the Bureau of Economic Analysis. Projections are formulated by 
Woods & Poole, and all dollar amounts have been adjusted for inflation, thus 
reflecting real change. 

These data are summarized in the following table. 
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FIGURE 3·1 

February-2015 

ECONOMIC AND DEMOGRAPHIC DATA SUMMARY 

Average Annual 

Compounded Change 
2000 2010 2013 2020 2000·10 2010·13 2013·20 

Resident Population (Thousands) 
St. Louis (Independent City) County 347.1 319.0 312.6 294.9 (0.8)% (0.7)% (0.8)% 

St.louis, MO-IL MSA 2,702.2 2,814.7 2,834.2 2,903.1 0.4 0.2 0.3 
St. Louis-St. Charles-Farmington, MO-ll CSA 2,758.0 2,880.2 2,899.9 2,969.4 0.4 0.2 0.3 

State of Missouri 5,607.3 5,995.7 6,082.7 6,356.1 0.7 0.5 0.6 

United States 282,162.4 309,330.2 317,790.9 340,554.3 0.9 0.9 1.0 

Per-Capita Personal Income* 
St. Louis (Independent City) County ~28,181 $32,282 $35,904 $39,591 1.4 3.6 1.4 

St. Louis, MO-ll MSA 35,337 37,384 38,569 42,736 0.6 1.0 1.5 

St.Louis-St. Charles-Farmington, MO-ll CSA 35,080 37,080 38,238 42,380 0.6 1.0 1.5 
State of Missouri 31,046 33,126 33,929 37,188 0.7 0.8 1.3 
United States 33,756 35,951 36,907 40,245 0.6 0.9 1.2 

W&P Wealth Index 
St. Louis (Independent City) County 82.1 85.6 91.5 92.4 0.4 2.2 0.1 

St.louis, MO·IL MSA 105.0 104.0 104.6 105.9 (0.1) 0.2 0.2 

St.louis-St. Charles-Farmington, MO-IL CSA 104.3 103.2 103.7 105.0 (0.1) 0.2 0.2 

State of Missouri 92.8 92.2 91.8 92.0 (0.1) (0.1) 0.0 

United States 100.0 100.0 100.0 100.0 0.0 0.0 0.0 

Food and Beverage Sales (Millions)* 
St.louis (Independent City) County $738 ~727 ~773 $776 (0.2) 2.1 0.1 

St.louis, MO·Il MSA 3,645 4,025 4,365 4,691 1.0 2.7 1.0 
St.louis· St. Charles-Farmington, MO-IL CSA 3,704 4,088 4,435 4,766 1.0 2.7 1.0 

State of Missouri 6,754 7,569 8,260 9,101 1.1 3.0 1.4 

United States 341,369 408,974 453,784 512,773 1.8 3.5 1.8 

Total Retail Sales (Millions)* 
St. Louis (Independent City) County $3,755 ~2,807 $2,970 ~2,965 (2.9) 1.9 (0.0) 

St. Louis, MO-ll MSA 35,947 34,375 37,358 40,424 (0.4) 2.8 1.1 
St. Louis· St. Charles-Farmington, MO-IL CSA 36,576 35,033 38,070 41,184 (0.4) 2.8 1.1 

State of Missouri 73,721 73,225 80,334 89,091 (0.1) 3.1 1.5 
United States 3,612,260 3,796,423 4,219,294 4,803,190 0.5 3.6 1.9 

* Inflation Adjusted 

Source: Woods & Poole Economics, Inc. 
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Workforce 
Characteristics 

February-2015 

The U.S. population has grown at an average annual compounded rate of 0.9% 
from 2010 through 2013. The city's population has declined slightly when 
compared to the nation's population; the average annual growth rate of -0.7% 
between 2010 and 2013 reflects a relatively stable area. In contrast to this 
population trend, per-capita personal income increased strongly, at 3.6% on 
average annually for the city between 2010 and 2013. Local wealth indexes have 
increased in recent years, registering a relatively modest 91.5 level for the city in 
2013. 

Food and beverage sales totaled $773 million in the city in 2013, versus $727 
million in 2010. This reflects a 2.1% average annual change, which is stronger than 
the -0.2% pace recorded in the prior decade, the latter years of which were 
adversely affected by the recession. Over the long term, the pace of growth is 
forecast to moderate to a more sustainable level of 0.1 %, which is forecast through 
2020. The retail sales sector demonstrated an annual decline of -2.9% registered 
in the decade 2000 to 2010, followed by an increase of 1.9% in the period 2010 to 
2013. Relative stability is expected in city retail sales through 2020. 

The characteristics of an area's workforce provide an indication of the type and 
amount of transient visitation likely to be generated by local businesses. Sectors 
such as finance, insurance, and real estate (FIRE); wholesale trade; and services 
produce a considerable number of visitors who are not particularly rate-sensitive. 
The government sector often generates transient room nights, but per-diem 
reimbursement allowances often limit the accommodations selection to budget 
and mid-priced lodging facilities. Contributions from manufacturing, construction, 
transportation, communications, and public utilities (TCPU) employers can also be 
important, depending on the company type. 

The following table sets forth the city workforce distribution by business sector in 
2000, 2010, and 2013, as well as a forecast for 2020. 
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FIGURE 3·2 HISTORICAL AND PROJECTED EMPLOYMENT (OOOS) 

Average Annual 
Compounded Change 

Percent Percent Percent Percent 

Industry 2000 of Total 2010 of Total 2013 ofTotal 2020 ofTotal 2000·2010 2010·2013 2013-2020 

Farm 0.0 0.0 % 0.0 0.0 % 0.0 

Forestry, Fishing, Related Activities And Other 1.1 0.4 1.2 0.4 1.4 
Mining 0.8 0.3 0.9 0.3 0.9 

Utilities 1.6 0.6 1.3 0.5 1.2 

Construction 8.3 2.8 7.5 2.8 7.2 

Manufacturing 30.2 10.3 19.9 7.5 19.8 

Total Trade 26.0 8.9 19.5 7.4 18.1 

Wholesale Trade 13.0 4.4 9.0 3.4 7.5 

Retail Trade 13.0 4.4 10.6 4.0 10.6 

Transportation And Warehousing 10.7 3.6 7.2 2.7 6.9 

Information 7.6 2.6 7.3 2.8 8.9 

Finance And Insurance 12.4 4.2 15.0 5.7 17.7 

Real Estate And Rental And lease 5.3 1.8 6.7 2.5 6.7 

Total Services 142.0 48.4 140.2 52.7 140.8 

Professional And Technical Services 16.3 5.6 19.1 7.2 19.4 

Management Of Companies And Enterprises 21.6 7.4 7.7 2.9 6.9 

Administrative And Waste Services 16.5 5.6 15.6 5.9 15.2 

Educational Services 15.1 5.2 12.7 4.8 11.8 

Health Care And Social Assistance 35.2 12.0 44.6 16.8 46.0 

Arts, Entertainment, And Recreation 6.2 2.1 7.5 2.8 7.9 

Accommodation And Food Services 17.7 6.0 19.6 7.4 20.1 

Other Services, Except Public Administration 13.4 4.6 13.4 5.0 13.4 

Total Government 47.2 16.1 39.1 14.7 38.0 

Federal Civilian Government 17.7 6.0 14.9 5.6 14.9 

Federal Military 2.2 0.8 1.7 0.6 1.7 

State And local Government 27.3 9.3 22.5 8.5 21.5 

TOTAL 293.4 100.0 % 265.9 100.0 % 267.6 

MSA 1,649.7 1,648.7 1,685.2 

u.s. 165,370.9 173,767.3 179,451.2 

Source: Woods & Poole Economics, Inc. 
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0.0 % 0.0 0.0 % 0.0 % 0.0 % 0.0 % 

0.5 1.5 0.5 0.7 5.1 0.8 

0.3 0.7 0.3 1.6 (0.4) (3.5) 

0.4 1.1 0.4 (2.5) (1.8) (1.2) 

2.7 7.7 2.9 (1.0) (1.5) 1.1 

7.4 14.5 5.4 (4.1) (0.2) (4.3) 

6.8 17.4 6.5 (2.8) (2.6) (0.5) 

2.8 6.9 2.6 (3.7) (5.7) (1.2) 

3.9 10.5 3.9 (2.0) (0.0) (0.0) 

2.6 6.4 2.4 (3.8) (1.6) (0.9) 

3.3 9.2 3.4 (0.4) 6.8 0.4 
6.6 18.7 6.9 2.0 5.6 0.8 
2.5 7.3 2.7 2.3 (0.2) 1.4 

52.6 149.1 55.3 (0.1) 0.2 0.8 
7.2 20.4 7.6 1.6 0.6 0.7 
2.6 6.5 2.4 (9.9) (3.2) (0.9) 
5.7 15.7 5.8 (0.6) (0.9) 0.5 
4.4 12.1 4.5 (1.7) (2.4) 0.4 

17.2 52.6 19.5 2.4 1.0 1.9 
3.0 8.7 3.2 2.0 1.9 1.3 
7.5 20.1 7.4 1.0 0.9 (0.0) 
5.0 13.0 4.8 0.0 (0.1) (0.4) 

14.2 35.8 13.3 (1.9) (0.9) (0.9) 
5.6 14.8 5.5 (1.7) (0.1) (0.1) 
0.6 1.7 0.6 (2.6) 0.1 0.1 
8.0 19.3 7.1 (1.9) (1.5) (1.5) 

100.0 % 269.6 100.0 % (1.0)% 0.2 % 0.1 % 

1,820.3 - (0.0)% 0.7 % 1.1% 
197,077.4 - 0.6 1.1 1.3 
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Radial Demographic 
Snapshot 

February-2015 

Woods & Poole Economics, Inc. reports that during the period from 2000 to 2010, 
total employment in the county contracted at an average annual rate of ·1.0%. This 
trend was below the growth rate recorded by the MSA and also lagged the national 
average. More recently, the pace of total employment growth in the county 
accelerated to 0.2% on an annual average from 2010 to 2013, reflecting the initial 
years of the recovery. 

Of the primary employment sectors, Finance And Insurance recorded the highest 
increase in number of employees during the period from 2010 to 2013, increasing 
by 2,690 people, or 17.9%, and rising from 5. 7% to 6.6% of total employment. Of 
the various service sub·sectors, Health Care And Social Assistance and 
Accommodation And Food Services were the largest employers. Strong growth 
was also recorded in the Information sector, which expanded by 21.9% in the 
period 2010 to 2013. Forecasts developed by Woods & Poole Economics, Inc. 
anticipate that total employment in the county will change by 0.1 o/o on average 
annually through 2020. The trend is below the forecast rate of change for the U.S. 
as a whole during the same period. 

The following table reflects radial demographic trends for our market area 
measured by three points of distance from the subject site. 
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FIGURE 3-3 

February-2015 

DEMOGRAPHICS BY RADIUS 

0.00 • 1.00 miles 0.00 • 3.00 miles 0.00 - 5.00 miles 

Population 

2019 Projection 17,305 144,718 312,952 
2014 Estimate 16,633 143,765 314,141 
2010 Census 16,055 143,291 316,185 
2000 Census 14,028 154,672 345,902 

Growth 2014-2019 4.0% 0.7% -0.4% 
Growth 2010-2014 3.6% 0.3% -0.7% 
Growth 200Q-2010 14.5% -7.4% -8.6% 

Households 

2019 Projection 6,798 67,263 139,500 
2014 Estimate 6,421 65,954 138,363 
2010 Census 6,083 64,651 137,138 
2000 Census 5,687 65,202 142,921 

Growth 2014-2019 5.9% 2.0% 0.8% 
Growth 2010-2014 5.6% 2.0% 0.9% 
Growth 2000-2010 7.0% -0.8% -4.1% 

Income 
2014 Est. Average Household Income $32,206 $45,983 $47,110 
2014 Est. Median Household Income 20,931 29,517 31,546 

2014 Est. Civ Employed Pop 16+ by Occupation 6,255 63,278 141,248 
Architect/Engineer 131 1,283 2,132 
Arts/E nte rtai n/Sports 124 1,743 3,876 
Building Grounds Maint 391 3,048 7,248 
Business/Financial Ops 201 3,248 6,455 
Community/Soc Svcs 128 1,262 2,961 
Computer/Mathematical 152 1,618 3,529 
Construction/Extraction 117 1,743 4,608 
Edu/Training/Librarv 324 3,859 9,095 
Farm/Fish/Forestry 39 105 199 
Food Prep/Serving 720 6,075 13,711 
Health Practitioner/Tee 396 4,906 9,748 
Healthcare Support 154 2,406 5,174 
Maintenance Repair 45 861 2,383 
Legal 70 1,208 2,291 
Life/Phys/Soc Science 73 790 1,741 
Management 449 5,514 11,663 
Office/ Admin Support 1,068 7,110 16,535 

Production 212 2,561 6,902 

Protective Svcs 204 1,548 3,600 

Sales/Related 642 6,476 14,060 

Personal Care/Svc 409 3,078 6,223 

Transportation/Moving 206 2,838 7,115 

Source: The Nielsen Company 
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This source reports a population of 314,141 within a five-mile radius of the subject 
site, and 138,363 households within this same radius. Average household income 
within a five-mile radius of the subject site is currently reported at $47,110, while 
the median is $31,546. 

The following table illustrates historical and projected employment, households, 
population and average household income data as provided by REIS for the overall 
St. Louis market. 
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FIGURE 3·4 
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HISTORICAl & PROJECTED EMPLOYMENT, HOUSEHOLDS, POPULATION, AND HOUSEHOLD INCOME STATISTICS 
>W.'.''''IO'V'i""""''''Y'.' • •••I'U\•• "\I.W.\"""""•>•".' •• "."""0 "" • '·' '· '."" •• '''''''''''''•'''•'''··''· • ,',','/'''' "•••••• '''''·'''"~'\'>,•:: .. ::.-:o'IM'.'.'.'.'.'.'.¥."/IM\"""'/''•'•'•'•'11/'''''•'•'•'•'""'''" 10\o\,\,\\\'I''''W.".".V.Y" .... ".".".".".""/:<!)'''''''.'''.'\'"''-· 

Total Office Industrial Household 
Year Employment % Chg Employment % Chg Employment %Chg Households %Chg Population % Chg Avg. Income %Chg 

2001 1,334)30 - 379,661 238,736 1,071,230 2,741,910 ~83,762 

2002 1,333,100 (0.1)% 379,333 (0.1)% 231,591 (3.0) % 1,077,560 0.6 % 2,752,900 0.4 % 86,296 3.0 % 

2003 1,319,630 (1.0) 376,822 (0.7) 224,434 (3.1) 1,084,240 0.6 2,764,710 0.4 89,302 3.5 

2004 1,330,300 0.8 380,065 0.9 224,065 (0.2) 1,091,980 0.7 2,774,280 0.3 92,296 3.4 

2005 1,342,870 0.9 386,289 1.6 222,115 (0.9) 1,100,170 0.8 2,785,810 0.4 96)06 4.1 

2006 1,358,500 1.2 394,137 2.0 221,017 (0.5) 1,108,770 0.8 2,799,170 0.5 100,251 4.3 

2007 1,367,200 0.6 396,183 0.5 218,684 (1.1) 1,116,170 0.7 2,811,370 0.4 103,911 3.7 

2008 1,342,500 (1.8) 392,410 (1.0) 210,069 (3.9) 1,122,320 0.6 2,823,530 0.4 108,423 4.3 

2009 1,287,470 (4.1) 382,584 (2.5) 188,067 (10.5) 1,127,630 0.5 2,835,050 0.4 101,755 (6.1) 

2010 1,295,970 0.7 387,515 1.3 185,102 (1.6) 1,132,400 0.4 2,842,280 0.3 103,918 2.1 

2011 1,306,170 0.8 390,095 0.7 187,671 1.4 1,137,740 0.5 2,844,940 0.1 107,836 3.8 

2012 1,309,230 0.2 392,267 0.6 187,536 (0.1) 1,145,440 0.7 2,848,320 0.1 113,100 4.9 

2013 1,317,570 0.6 396,886 1.2 188,910 0.7 1,151,420 0.5 2,850,110 0.1 113,503 0.4 

Forecasts 
2014 1,343,370 2.0 % 403,731 1.7 % 192,274 1.8 % 1,157,550 0.5 % 2,852,380 0.1 % $118,365 4.3 % 

2015 1,382,800 2.9 414,761 2.7 195,511 1.1 1,167,000 0.8 2,856,970 0.2 124,931 5.5 

2016 1,410,580 2.0 423,595 2.1 196,814 0.7 1,176,420 0.8 2,862,840 0.2 130,813 4.7 

2017 1,418,660 0.6 425,614 0.5 197,680 0.4 1,186,430 0.9 2,869,730 0.2 135,750 3.8 

2018 1,420,970 0.2 424,572 {0.2) 198,089 0.2 1,195,250 0.7 2,877,500 0.3 139,622 2.9 

Average Annual Compound Change 

2001· 2013 (0.1)% 0.4 % (1.9)% 0.6 % 0.3 % 2.6 % 

2001· 2007 0.4 0.7 (1.5) 0.7 0.4 3.7 
2007.2010 (1.8) (0.7) (5.4) 0.5 0.4 0.0 

2010.2013 0.6 0.8 0.7 0.6 0.1 3.0 

Forecast 2013 · 2018 1.5 % 1.4 % 1.0 % 0.7 % 0.2 % 4.2 % 

Source: REIS Report, 3rd Quarter, 2014 
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For the St. Louis market, of the roughly 1,300,000 persons employed, 30% work in 
offices and are categorized as office employees, while 14% are categorized as 
industrial employees. Total employment decreased by an average annual 
compound rate of -1.8% during the recession of 2007 to 2010, followed by an 
improvement of 0.6% from 2010 to 2013. By comparison, office employment 
reflected compound change rates of -0.7% and 0.8%, during same respective 
periods. Total employment is expected to expand by 2.0% in 2014, while office 
employment is forecast to expand by 1.7% in 2014. Forecasts for the period 2013 
through 2018 anticipate total employment will improve at an average annual 
compound rate of l.So/o, and office employment is forecast to improve by 1.4% on 
average annually during the same time frame. 

The number of households are forecast to improve by 0.7o/o on average annually 
between 2013 and 2018. Population is forecast to expand during this same time 
frame, at an average annual compounded rate of 0.2o/o. Household average income 
is forecast to grow by 4.2% on average annually between 2013 through 2018. 

The following table presents historical unemployment rates for the proposed 
subject hotel's market area. 

FIGURE 3·5 UNEMPLOYMENT STATISTICS 

Year City MSA State u.s. 
2004 8.8% 6.0% 5.8% 5.5% 

2005 8.1 5.6 5.4 5.1 

2006 6.9 5.1 4.8 4.6 

2007 7.0 5.3 5.0 4.6 

2008 7.5 6.4 5.9 5.8 

2009 11.8 9.9 9.4 9.3 
2010 12.8 9.8 9.3 9.6 

2011 11.6 8.8 8.5 8.9 

2012 9.4 7.7 7.0 8.1 

2013 9.1 7.2 6.5 7.4 

Recent Month - Nov 
2013 8.1% 6.6% 5.7% 7.0% 

2014 7.4 5.6 5.1 5.8 

* Letters shown next to data points (if any) reflect revised population 

controls and/or model re-estimation implemented by the BL5. 

Source: U.S. Bureau of Labor Statistics 
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The unemployment rate for the U.S. fluctuated within the narrow range of 4.6% to 
5.5% in the period spanning from 2004 to 2007. The recession and financial crisis 
in 2007 and 2008 resulted in heightened unemployment rates, which peaked at 
10.0% in October of 2009. Job growth resumed in late 2009; the national 
unemployment rate has steadily declined since 2010. Total nonfarm payroll 
employment increased by 252,000 in December of 2014, with gains relatively 
widespread and particularly strong in the professional and business services, 
construction, food services and drinking places, health care, and manufacturing 
categories. The unemployment rate was 5.6% in December of 2014 (down from 
5.8% in November). Over the last twelve months, the unemployment rate has 
declined by 1.1 points and 1.7 million persons. This positive trend reflects steady 
progress by the U.S. economy. 

Locally, the unemployment rate was 9.1% in 2013; for this same area in 2014, the 
most recent month's unemployment rate was registered at 7.4%, versus 8.1 o/o for 
the same month in 2013. Unemployment rates in this area fluctuated in the middle 
of the last decade as some area industries strengthened while others downsized. 
Concurrent with statewide and national trends, local unemployment rates 
increased in 2008 and 2009. Local unemployment levels stabilized in 2010 before 
beginning to decline in 2011. Unemployment levels fell further in 2012 and 2013, 
and the most recent comparative period illustrates continuing improvement. Local 
employment has remained strong within the healthcare sector, while many 
employers in the manufacturing, consumer products, and financial services fields 
have resumed hiring and training efforts following the recession. Our interviews 
with economic development officials reflect a positive outlook for the area. 

Providing additional context for understanding the nature of the regional 
economy, the following table presents a list of the major employers in the subject 
property's market. 
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FIGURE 3-6 MAJOR EMPLOYERS 

Number of 

Rank Firm Employees 

1 BJC HealthCare 25,200 
2 Boeing 15,129 
3 Washington University in St. Louis 14,248 
4 Scott Air Force Base 13,002 
5 Mercy Health 12,489 

6 SSM Health Care 11,898 

7 Wai-Mart Stores, Inc. 11,600 
8 Schnucks 10,919 

9 Archdiocese of St. Louis 9,826 

10 McDonald's 9,455 

Source: St. Louis Regional Chamber & Growth Association, June 2013 

The St. Louis area benefits from a diverse economy that helped it weather the 
recent recession relatively well. The central corridor of the city continues to be 
anchored by strong companies and entities in the financial services, high-tech, and 
energy sectors. The financial services sector remains strong owing to the presence 
of Wells Fargo Advisors, U.S. Bank, Stifel Financial Corporation, and the Federal 
Reserve Bank of St. Louis. Within the energy sector, companies such as Peabody 
Energy and Foresight Energy continue to grow and expand, despite the current 
challenges facing the coal industry. The St. Louis area is now emerging as a center 
for start-ups in the technology sector, anchored by companies such as Unisys 
Corporation and Hudson's Bay Company, as well as the rapidly expanding T-REX 
incubator and Cortex innovation community. Furthermore, the Midtown and 
Central West End areas are home to several higher education institutions and 
major medical campuses, including Saint Louis University, Harris-Stowe State 
University, Washington University, Barnes-Jewish Hospital, St. Louis Children's 
Hospital, Cardinal Glennon Children's Medical Center, John Cochran VA Medical 
Center, and Saint Louis University Hospital. 

Trends in occupied office space are typically among the most reliable indicators of 
lodging demand, as firms that occupy office space often exhibit a strong propensity 
to attract commercial visitors. Thus, trends that cause changes in vacancy rates or 
in the amount of occupied office space may have a proportional impact on 
commercial lodging demand and a less direct effect on meeting demand. The 
following table details office space statistics for the pertinent market area. 
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FIGURE 3-7 OFFICE SPACE STATISTICS- MARKET OVERVIEW 

February-2015 

Inventory Occupied Office Vacancy Average Asking 
Submarket Buildings Square Feet Space Rate Lease Rate 

1 Downtown 72 11,017,000 8,769,500 20.4% $17.67 
2 St. Louis City 62 2,159,000 1,871,900 13.3 16.26 
3 Clayton 92 6,823,000 6,052,000 11.3 25.22 
4 Olive/Westport 131 7,338,000 5,811,700 20.8 20.90 
5 Hwy 40 Corridor 154 7,770,000 6,915,300 11.0 24.66 
6 South County 91 3,028,000 2,377,000 21.5 20.85 
7 North/St. Charles 119 5,905,000 4,552,800 22.9 18.96 
8 Illinois 63 1,359,000 1,070,900 21.2 16.82 

Totals and Averages 784 45,399,000 37,421,100 17.6% $20.81 

Source: REIS Report, 3rd Quarter, 2014 

The greater St. Louis market comprises a total of 45.4 million square feet of office 
space. For the 3rd Quarter of 2014, the market reported a vacancy rate of 17.6% 
and an average asking rent of $20.81. The subject property is located in the St. 
Louis City submarket, which houses 2,159,000 square feet of office space. The 
submarket's vacancy rate of 13.3% is below the overall market average. The 
average asking lease rate of $16.26 is below the average for the broader market 

The following table illustrates a trend of office space statistics for the overall St. 
Louis market and the St. Louis City submarket. 
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FIGURE 3·8 HISTORICAL AND PROJECTED OFFICE SPACE STATISTICS .. GREATER MARKET VS. SUBMARKET 

St.louis Market St. louis City Submarket 

Available Occupied Vacancy Asking Available Occupied Vacancy Asking 
Year Office Space % Chg Office Space %Chg Rate Lease Rate %Chg Office Space % Chg Office Space %Chg Rate Lease Rate 

2001 43,429,000 - 37,162,000 - 14.4 % ~20.14 1,663,000 1,562,000 - 6.1% ~14.35 

2002 44,799,000 3.2 % 37,475,000 0.8 % 16.3 20.19 0.2 % 1,665,000 0.1 % 1,535,000 (1.7)% 7.8 14.73 

2003 45,355,000 1.2 37,548,000 0.2 17.2 19.80 (1.9) 1,705,000 2.4 1,449,000 (5.6) 15.0 14.59 

2004 45,408,000 0.1 37,082,000 (1.2) 18.3 19.56 (1.2) 1,705,000 0.0 1,485,000 2.5 12.9 14.88 

2005 44,979,000 (0.9) 37,562,000 1.3 16.5 19.57 0.1 1,854,000 8.7 1,537,000 3.5 17.1 15.22 

2006 44,984,000 0.0 38,110,000 1.5 15.3 19.48 (0.5) 1,859,000 0.3 1,595,000 3.8 14.2 15.00 

2007 44,808,000 (0.4) 38,192,000 0.2 14.8 19.94 2.4 1,871,000 0.6 1,639,000 2.8 12.4 15.36 

2008 45,304,000 1.1 38,244,000 0.1 15.6 20.36 2.1 1,985,000 6.1 1,777,000 8.4 10.5 15.68 

2009 45,365,000 0.1 37,163,000 (2.8) 18.1 20.14 (1.1) 2,099,000 5.7 1,799,000 1.2 14.3 14.92 

2010 45,790,000 0.9 37,362,000 0.5 18.4 20.29 0.7 2,099,000 0.0 1,788,000 (0.6) 14.8 14.86 

2011 45,402,000 (0.8) 37,102,000 (0.7) 18.3 20.42 0.6 2,159,000 2.9 1,827,000 2.2 15.4 14.89 

2012 45,381,000 (0.0) 37,033,000 (0.2) 18.4 20.48 0.3 2,159,000 0.0 1,852,000 1.4 14.2 15.86 

2013 45,399,000 0.0 37,214,000 0.5 18.0 20.62 0.7 2,159,000 0.0 1,876,000 1.3 13.1 16.00 

Forecasts 
2014 45,399,000 0.0 % 3"590,000 1.0 % 17.2 % 20.87 1.2 % 2,159,000 0.0 % 1,894,000 1.0 % 12.3 % $16.32 

2015 45,605,000 0.5 3"928,000 0.9 16.8 21.28 2.0 2,159,000 0.0 1,892,000 (0.1) 12.4 16.63 

2016 46,459,000 1.9 38,602,000 1.8 16.9 21.78 2.3 2,159,000 0.0 1,882,000 {0.5) 12.8 17.00 

2017 47,043,000 1.3 39,490,000 2.3 16.1 22.41 2.9 2,159,000 0.0 1,879,000 (0.2) 13.0 17.41 

2018 47,650,000 1.3 40,264,000 2.0 15.5 23.11 3.1 2,159,000 0.0 1,850,000 (1.5) 14.3 17.77 

Average Annual Compound Change 

2001· 2013 0.4 % 0.0 % 0.2 % 2.2 % 1.5 % 

2001-2007 0.5 0.5 (0.2) 2.0 0.8 

2007.2010 0.7 (0.7) 0.6 3.9 2.9 

2010.2013 (0.3) (0.1) 0.5 0.9 1.6 

Forecast 2013 · 2018 1.0 % 1.6 % 2.3 % 0.0 % (0.3) % 

Source: REIS Report, 3rd Quarter, 2014 
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The inventory of office space in the St. Louis market increased at an average 
annual compound rate of 0.4% from 2001 through 2013, while occupied office 
space remained relatively stable at an average annual rate of O.Oo/o over the same 
period. During the period of 2001 through 2007, occupied office space expanded at 
an average annual compound rate of 0.5%. From 2007 through 2010, occupied 
office space contracted at an average annual compound rate of -0. 7%, reflecting 
the impact of the recession. A -0.1 o/o average annual change in occupied office 
space was registered from 2010 to 2013. From 2013 through 2018, the inventory 
of occupied office space is forecast to increase at an average annual compound rate 
of 1.6%, with available office space expected to increase 1.0%, thus resulting in an 
anticipated vacancy rate of 15.5% as of 2018. 

A convention center serves as a gauge of visitation trends to a particular market 
Convention centers also generate significant levels of demand for area hotels and 
serve as a focal point for community activity. Typically, hotels within the closest 
proximity to a convention center-up to three miles away-will benefit the most. 
Hotels serving as headquarters for an event benefit the most by way of premium 
rates and hosting related banquet events. During the largest of conventions, 
peripheral hotels may benefit from compression within the city as a whole. 

The following table illustrates recent use statistics for this facility. 

FIGURE 3-9 CONVENTION CENTER STATISTICS 

Number of Percent Room Nights Percent 

Year Conventions Change Booked Change 

2007 55 253,324 

2008 51 (7.3)% 214,825 (15.2)% 

2009 40 (21.6) 227,601 5.9 

2010 33 (17.5) 201,878 (11.3) 

2011 29 (12.1) 204,076 1.1 

2012 32 10.3 243,819 19.5 

2013 31 (3.1) 239,570 (1.7) 

Source: Americas Center Convention Complex 

America's Center, which includes the St Louis Executive Conference Center and 
the Edward jones Dome, is the area's primary meeting venue. Originally 
constructed in 1977 as the Cervantes Convention Center, the center was expanded 
in 1993 and now provides more than 500,000 square feet of prime exhibit space. 
The Edward jones Dome, a convention facility and stadium that was formerly 
known as the Trans World Dome, seats over 64,000 people; it was constructed in 
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1995 following the demolition of a Sheraton hotel, which had previously occupied 
the site. The St. Louis Executive Conference Center is located on the third floor of 
the America's Center. It is reportedly the only conference center in the U.S. located 
inside a convention center and certified by the International Association of 
Conference Centers. In 2010, the Convention & Visitors Commission (CVC) 
embarked on a $48-million renovation of the convention center. The project was 
completed in 2012 and included improvements to the roof, escalators, elevators, 
life-safety systems, HVAC system, kitchens, restrooms, signage, and interior 
finishes. 

After a banner year in 2006, the number of conventions trended downward until 
2012. The number of booked room nights generally fluctuated before notably 
increasing in 2012 as the convention center benefited from demand returning to 
the market and the completion of its renovation. The total number of events and 
attendees fell slightly in 2013, but eve officials noted that the 2014 statistics 
should show an improvement, once compiled and released. A notable booking that 
led to this positive trend was the O'Reilly Auto Parts franchise meeting, which 
came to St. Louis in 2014 from Nashville. The meeting provided the downtown 
market with nearly 18,000 room nights in February, and CVC officials noted that 
this event is signed through 2017. Going forward, another major meeting that will 
positively affect meeting and group business in the downtown area will be the 
expansion of the annual Herbalife sales meeting. Starting in February of 2015, 
Herbalife will combine its North American and Latin American conferences at the 
America's Center. The expanded meeting is expected to bring nearly 25,000 
attendees and generate significant room nights for hotels in the downtown and 
surrounding areas. According to the CVC, the outlook for the convention center is 
positive, with the event and room-night booking pace showing growth through 
2017. 

Airport passenger counts are important indicators of lodging demand. Depending 
on the type of service provided by a particular airfield, a sizable percentage of 
arriving passengers may require hotel accommodations. Trends showing changes 
in passenger counts also reflect local business activity and the overall economic 
health of the area. 

Lambert-St. Louis International Airport (STL) is the primary airport for St. Louis, 
Missouri and the surrounding area. Many major commercial airlines service the 
airport. In the fall of 2006, construction on a new runway was completed. A $70-
million modernization program of the airport has been in progress since 2008, 
including updates to the security checkpoints, restrooms, ticket counters, and 
concourses. During the first phase of the project, which spanned from the spring of 
2008 through 2010, the dome ceiling was treated, a new baggage claim system 
was installed, and new roadway signage was installed as part of the $1.2-million 
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Wayfinding Project. In April of 2011, Terminal 1 and Concourse C suffered 
extensive tornado damage. Operational disruptions were limited, as Concourse C 
operations were relocated to the previously under-utilized B and D concourses, 
and Terminal 1 immediately received temporary repairs. By mid-year 2013, the 
storm damage had been fully repaired; furthermore, all renovations to Concourses 
A and C, as well as Terminal 1, had been completed. Furthermore, a multimillion­
dollar upgrade to the security conveyor system was completed in late 2013. 

The following table illustrates recent operating statistics for the Lambert St. Louis 
International Airport, which is the primary airport facility serving the proposed 
subject hotel's submarket. 

FIGURE 3-10 AIRPORT STATISTICS· LAMBERT ST. LOUIS INTERNATIONAL 
AIRPORT 

Passenger Percent Percent 
Year Traffic Change* Change** 

2005 14,697,263 
2006 15,289,719 4.0 % 4.0 % 
2007 15,384,556 0.6 2.3 
2008 14,431,471 (6.2) (0.6) 
2009 12,828,006 (11.1) (3.3) 
2010 12,331,436 (3.9) (3.4) 
2011 12,526,150 1.6 (2.6) 
2012 12,683,011 1.3 (2.1) 
2013 12,570,128 (0.9) (1.9) 
2014 12,384,015 (1.5) (1.9) 

*Annual average compounded percentage change from the previous ye; 
**Annual average compounded percentage change from first year of da 

Source: lambert St. Louis International Airport 

This facility recorded 12,384,015 passengers in 2014. The change in passenger 
traffic between 2013 and 2014 was -1.5%. The average annual change during the 
period shown was -1.9%. 

The subject market benefits from a variety of tourism and leisure attractions in the 
area. Leisure demand generators include the various theaters and museums in 
Grand Center, the attractions and institutions of Forest Park, and the Gateway Arch 
and Mississippi Riverfront. Special events also play a role during key weekends, 
such as St. Louis Cardinals baseball games and a variety of festivals and holiday 
celebrations. No major changes related to these attributes of the market are 
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expected in the foreseeable future; however, it is important to note that the 
Gateway Arch grounds are in the midst of a major $380-million renovation. 

This section discussed a wide variety of economic indicators for the pertinent 
market area. St. Louis is experiencing a period of economic strength and 
expansion, primarily led by the financial services, high-tech, and energy sectors. 
The significant presence of healthcare entities also supplies consistent economic 
benefits to the region. Furthermore, many of the corporations or institutions that 
support this area, such as Wells Fargo Advisors, Stifel Financial Corporation, BJC 
HealthCare, Nestle Purina PetCare, Anheuser-Busch lnBev, and Peabody Energy, 
are renowned entities working with a multitude of clients. Overall, the local 
market appears to be trending similarly to the broader national patterns of 
economic recovery, as evidenced by a variety of economic indicators including the 
unemployment rate. The outlook for the market area is positive. 
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4. Supply and Demand Analysis 

Historical Supply 
and Demand Data 

February-2015 

In the lodging industry, price varies directly, but not proportionately, with demand 
and inversely, but not proportionately, with supply. Supply is measured by the 
number of guestrooms available, and demand is measured by the number of 
rooms occupied; the net effect of supply and demand toward equilibrium results in 
a prevailing price, or average rate. The purpose of this section is to investigate 
current supply and demand trends, as indicated by the current competitive 
market, and to set forth a basis for the projection of future supply and demand 
growth. 

Smith Travel Research (STR) is an independent research firm that compiles and 
publishes data on the lodging industry, routinely used by typical hotel buyers. HVS 
has ordered and analyzed an STR Trend Report of historical supply and demand 
data for a group of hotels considered applicable to this analysis for the proposed 
subject hotel. This information is presented in the following table, along with the 
market-wide occupancy, average rate, and rooms revenue per available room 
(RevPAR). RevPAR is calculated by multiplying occupancy by average rate and 
provides an indication of how well rooms revenue is being maximized. 
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FIGURE 4·1 HISTORICAL SUPPlY AND DEMAND TRENDS 

Average Daily Available Room Occupied Room 

Year Room Count Nights Change Nights Change 

2003 843 307,695 180,988 

2004 843 307,695 0.0 % 186,148 2.9 % 

2005 843 307,695 0.0 188,792 1.4 

2006 1,116 407,185 32.3 243,343 28.9 

2007 1,157 422,305 3.7 258,146 6.1 

2008 1,196 436,429 3.3 263,403 2.0 

2009 1,317 480)70 10.2 260,281 (1.2) 

2010 1,310 478,119 (0.6) 293,866 12.9 

2011 1,349 492,274 3.0 292,989 (0.3) 

2012 1,424 519,760 5.6 330,766 12.9 

2013 1,394 508,658 (2.1) 350,334 5.9 
2014 1,318 481,176 (5.4) 344,994 (1.5) 

Average Annual Compounded Change: 

2003·2014 4.1 % 6.0 % 

Number 

Hotels Included in Sample of Rooms 

Omni Majestic Hotel 91 
Preferred Chase Park Plaza Hotel 338 
Cheshire Inn 108 
Magnolia Hotel Stlouis 182 
Courtyard Stlouis Downtown 151 
Holiday Inn Express Stlouis Downtown 64 
Residence Inn Stlouis Downtown 188 
Hampton Inn Suites StLouis@ Forest Park 126 
Moonrise Hotel 125 
Hotel Ignacio 51 

Total 1,424 

Source: STR Global 

February·2015 

Average 
Occupancy Rate Change RevPAR Change 

58.8% $101.88 $59.93 
60.5 105.06 3.1 % 63.56 6.1 % 
61.4 112.78 7.3 69.20 8.9 
59.8 111.81 (0.9) 66.82 (3.4) 

61.1 121.60 8.8 74.33 11.2 

60.4 122.17 0.5 73.73 (0.8) 
54.1 115.12 (5.8) 62.33 (15.5) 

61.5 114.46 (0.6) 70.35 12.9 

59.5 122.36 6.9 72.82 3.5 
63.6 123.21 0.7 78.41 7.7 

68.9 126.94 3.0 87.43 11.5 
71.7 133.62 5.3 95.80 9.6 

2.5 % 4.4 % 

Year Year 

Affiliated Opened 

Oct 1997 Sep 1913 
Sep 1999 Jun 1922 
Aug 2011 Jun 1964 
Aug 2014 Jul1990 
Jul1990 Jul1990 

Sep 1999 Sep 1999 
Jan 2006 Jan 2006 

May 2006 May 2006 
Apr 2009 Apr 2009 
Apr 2011 Apr 2011 
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It is important to note some limitations of the STR data. Hotels are occasionally 
added to or removed from the sample, and not every property reports data in a 
consistent and timely manner; these factors can influence the overall quality of the 
information by skewing the results. These inconsistencies may also cause the STR 
data to differ from the results of our competitive survey. Nonetheless, STR data 
provide the best indication of aggregate growth or decline in existing supply and 
demand; thus, these trends have been considered in our analysis. Opening dates, 
as available, are presented for each reporting hotel in the previous table. 

The STR data for the competitive set reflect a market-wide occupancy level of 
71.7% in 2014, which compares to 68.9% for 2013. The overall average occupancy 
level for the calendar years presented equates to 63.3%. Local employers and 
headquarter offices, several higher education and healthcare institutions, and 
regional leisure destinations represent the primary sources of demand for the 
selected set of competitive hotels in this St. Louis market. Occupancy levels 
remained in the high 50s to low 60s from 2003 through 2008, as rising demand 
levels absorbed significant supply increases with the opening of two new branded 
hotels and the expansion of the Chase Park Plaza. As economic conditions 
weakened in 2009, demand dipped a bit while supply increased further with the 
opening of the Moonrise Hotel. As a result, occupancy levels dropped to the mid 
50s; however, as demand rebounded strongly in 2010, occupancy levels fully 
recovered. In 2011, demand levels remained flat and occupancy declined slightly 
as the market was impacted by more supply fluctuation with the opening of the 
Hotel Ignacio and the temporary closure and then reopening of the Cheshire Inn. 
Demand registered a strong year-over-year increase in 2012, absorbing the most 
recent supply increase and driving occupancy levels past the prior peak. This 
strengthening trend continued in 2013 and 2014, with market-wide occupancy 
reaching new heights and surpassing the 70% mark. However, it should be noted 
that accommodated demand levels actually declined slightly in 2014, while 
occupancy was somewhat inflated because of reduced supply levels given the 
closure of the former Roberts Mayfair Hotel in November of 2013; the property 
was reopened in August of 2014 as the Magnolia HoteL 

The STR data for the competitive set reflect a market-wide average rate level of 
$133.62 in 2014, which compares to $126.94 for 2013. The average across all 
calendar years presented for average rate equates to $123.20. Average rate in the 
local market registered an overall positive growth trend mid-decade from 2003 
through 2007, although rates slipped slightly in 2006. Average rate remained 
relatively stable in 2008 before declining in 2009 and 2010 along with the 
contraction of the national economy; however, the overall drop in average rate 
was relatively modest Average rate rebounded in 2011, and rate levels remained 
flat in 2012 as hoteliers focused on revenue gains through occupancy increases. 
Healthy rate increases were registered in 2013 and 2014. Significant renovations 
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SUPPLY 

February-2015 

to the Cheshire Inn and Magnolia Hotel, as well as the ramp-up of operations at the 
Moonrise Hotel and Hotel Ignacio, have allowed this market to register a healthy 
overall rate increase since 2 011, while also achieving strong occupancy growth 
and RevPAR levels well above those that were seen prior to the recession. These 
occupancy and average rate trends resulted in a RevPAR level of$95.80 in 2014. 

The following tables summarize the important operating characteristics of the 
future primary competitors and the secondary competitors (if applicable). This 
information was compiled from personal interviews, inspections, lodging 
directories, and our in-house library of operating data. The table also sets forth 
each property's penetration factors; penetration is the ratio between a specific 
hotel's operating results and the corresponding data for the market. If the 
penetration factor is greater than 100%, the property is performing better than 
the market as a whole; conversely, if the penetration is less than 100%, the hotel is 
performing at a level below the market-wide average. The room count of each 
secondary competitor has been weighted based on its assumed degree of 
competitiveness with the subject property. 
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FIGURE 4·2 COMPETITORS- OPERATING PERFORMANCE 

Property 

The Cheshire 

Hotel Ignacio 

Moonrise Hotel 

Omni Majestic 

Magnolia Hotel 

Est, Segmentation 

'ii 
-a 
t 

Number f 
ofRooms 8 

108 55 % 20 % 25 % 

51 55 10 35 

125 40 20 40 

91 60 10 30 

182 40 30 30 

Estimated 2012 

Weighted 

Annual 
Room 

Count occ. 
Average 

Rate RevPAR 

108 65 % $120.00 $78.00 
51 52 150.00 78.00 

125 65 148.00 96.20 

91 67 125.00 83.75 

182 48 75.00 36.00 

Estimated 2013 

Weighted 

Annual 
Room Average 

Estimated 2014 

RevPAR Occupancy Yield 

Weighted 

Annual 
Room 

Count Occ. 
Average 

Rate RevPAR Count Occ. Rate RevPAR Change Penetration Penetration 

108 75 % ~122.00 ~91.50 108 78 % ~124.00 $96.72 5.7 % 109.1% 101.2% 
51 63 148.00 93.24 51 64 165.00 105.60 13.3 89.5 110.5 

125 68 150.00 102.00 125 68 155.00 105.40 3.3 95.1 110.3 
91 70 128.00 89.60 91 70 132.00 92.40 3.1 97.9 96.7 

152 55 70.00 38.50 76 60 100.00 60.00 55.8 83.9 62.8 

Sub-Totals/Averages 557 50% 18 % 32% 557 58.6% $118.30 $69.30 527 65.6 % Sll9.86 $78.58 451 69.0% S134.87 S93.05 18.4 % 96.5 % 97.3 % 

Secondary Competitors 867 49 % 27 % 24 % 553 67.7 % ~125.61 ~85.00 553 71.5 % ~129.81 $92.85 553 73.5 % ~132.89 ~97.67 5.2 % 102.8 % 102.2 % 

Totals/Averages 1,424 49% 23 % 27 % 1,110 63.1% $122.20 $77.12 1,079 68.6 % $125.17 sss.sg 1,004 71.5% ~133.75 $95.59 11.3 % 100.0 % 100.0% 

FIGURE 4~3 SECONDARY COMPETITOR($)- OPERATING PERFORMANCE 

Property 

Chase Park Plaza Hotel 

Courtyard by Marriott St Louis Downtown 

Hampton Inn & Suites Saint Louis Forest Park 

Holiday Inn Express St. louis 

Residence Inn by Marriott StLouis Downtown 

Totals/Averages 

February-2015 

Est. Segmentation Estimated 2012 

.~ ~ Weighted 
e : ~ Total Annual 

Number J j $ j Competitive Room Average 
of Rooms a t § Level Count Occ. Rate RevPAR 

338 30 % 50 % 20 % 60 % 203 57 % $157.00 $89.49 
151 so 25 25 65 98 61 108.00 65.88 
126 65 10 25 65 82 82 124.00 101.68 
64 60 5 35 60 38 58 111.00 64.38 

188 60 15 25 70 132 83 106.00 87.98 

867 49 % 27 % 24 % 64 % 553 67.7 % $125.61 ~85.00 

Estimated 2013 
Weighted 

Annual 

Room 

Count Occ. 

Average 

Rate RevPAR 

203 63 % $158.00 $99.54 
98 72 113.00 81.36 

82 80 126.00 100.80 
38 58 115.00 66.70 

132 83 113.00 93.79 

Weighted 

Annual 

Estimated 2014 

Room Average 

Count Occ. Rate RevPAR 

203 65 % $160.00 $104.00 

98 75 115.00 86.2~ 

82 81 134.00 108.5\ 
38 66 118.00 77.88\ 

132 83 115.00 95.45 

553 71.5 % $129.81 $92.85 553 73.5 % ~132.89 $97.67 
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The following map illustrates the locations of the proposed subject hotel and its 
future competitors. 

MAP OF COMPETITION 

Supply Changes 

February-2015 

'
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It is important to consider any new hotels that may have an impact on the 
proposed subject hotel's operating performance. Based upon our research and 
inspection (as applicable), new supply considered in our analysis is presented in 
the following table. 
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FIGURE 4-4 NEW SUPPLY 

Total Weighted 

Number Competitive Room Estimated Opening 

Proposed Property of Rooms Level Count Date Development Stage 

Proposed Missouri Theater Boutique Hotel 139 100 % 139 October 1, 2016 Early Development 

Totals/Averages 

Supply Conclusion 

DEMAND 

February-2015 

139 139 

While we have taken reasonable steps to investigate proposed hotel projects and 
their status, due to the nature of real estate development, it is impossible to 
determine with certainty every hotel that will be opened in the future, or what 
their marketing strategies and effect in the market will be. Depending on the 
outcome of current and future projects, the future operating potential of the 
proposed subject hotel may be positively or negatively affected. Future 
improvement in market conditions will raise the risk of increased competition. Our 
forthcoming forecast of stabilized occupancy and average rate is intended to 
reflect such risk 

We have identified various properties that are expected to be competitive to some 
degree with the proposed subject hotel. We have also investigated potential 
increases in competitive supply in this St. Louis submarket The Proposed Missouri 
Theater Boutique Hotel should enter a dynamic market of varying product types 
and price points. Next, we will present our forecast for demand change, using the 
historical supply data presented as a starting point. 

The following table presents the most recent trends for the subject hotel market as 
tracked by HVS. These data pertain to the competitors discussed previously in this 
section; performance results are estimated, rounded for the competition, and in 
some cases weighted if there are secondary competitors present In this respect, 
the information in the table differs from the previously presented STR data and is 
consistent with the supply and demand analysis developed for this report. 
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FIGURE 4-5 HISTORICAL MARKET TRENDS 

Accommodated 
Year Room Nights 

Est. 2012 255,655 
Est. 2013 270,338 
Est. 2014 261,960 

Avg. Annual Compounded 
Chg., Est. 2012-Est. 2014: 

Demand Analysis 
Using Market 
Segmentation 

February-2015 

Room Nights Market Market 
%Change Available %Change Occupancy MarketADR %Change RevPAR %Change 

405,095 63.1% $122.20 $77.12 
5.7 % 393,993 (2.7)% 68.6 125.17 2.4 % 85.89 11.4 % 

(3.1) 366,511 {7.0) 71.5 133.75 6.9 95.59 11.3 

1.2 % (4.9)% 4.6 % 11.3 % 

For the purpose of demand analysis, the overall market is divided into individual 
segments based on the nature of travel. Based on our fieldwork, area analysis, and 
knowledge of the local lodging market, we estimate the 2014 distribution of 
accommodated-room-night demand as follows. 

FIGURE 4-6 ACCOMMODATED ROOM NIGHT DEMAND 

Marketwide 

Accommodated Percentage 
Market Segment Demand ofTotal 

Commercial 129,586 49% 

Meeting and Group 60,522 23 

Leisure 71,852 27 

Total 261,960 100 % 

The market's demand mix comprises commercial demand, with this segment 
representing roughly 49% of the accommodated room nights in this St. Louis 
submarket. The remaining portion comprises meeting and group at 23%, with the 
final portion leisure in nature, reflecting 27%. 

The purpose of segmenting the lodging market is to define each major type of 
demand, identify customer characteristics, and estimate future growth trends. 
Starting with an analysis of the local area, three segments were defined as 
representing the proposed subject hotel's lodging market. Various types of 
economic and demographic data were then evaluated to determine their 
propensity to reflect changes in hotel demand. Based on this procedure, we 
forecast the following average annual compounded market-segment growth rates. 
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FIGURE 4-7 AVERAGE ANNUAL COMPOUNDED MARKET SEGMENT GROWTH RATES 

Annual Growth Rate 
Market Segment 2015 2016 2017 2018 2019 

Commercial 1.5% 1.0% 1.0% 1.0% 0.5% 

Meeting and Group 2.5 2.5 1.0 0.5 0.5 

Leisure 3.0 3.0 2.5 1.5 0.5 

Base Demand Growth 2.1% 1.9% 1.4% 1.0% 0.5% 

Latent Demand A table presented earlier in this section illustrated the accommodated-room-night 
demand in the proposed subject hotel's competitive market. Because this estimate 
is based on historical occupancy levels, it includes only those hotel rooms that 
were used by guests. Latent demand reflects potential room-night demand that 
has not been realized by the existing competitive supply; this type of demand can 
be divided into unaccommodated demand and induced demand. 

Unaccommodated 
Demand 

February-2015 

Unaccommodated demand refers to individuals who are unable to secure 
accommodations in the market because all the local hotels are filled. These 
travelers must defer their trips, settle for less desirable accommodations, or stay 
in properties located outside the market area. Because this demand did not yield 
occupied room nights, it is not included in the estimate of historical 
accommodated-room-night demand. If additional lodging facilities are expected to 
enter the market, it is reasonable to assume that these guests will be able to secure 
hotel rooms in the future, and it is therefore necessary to quantify this demand. 

Unaccommodated demand is further indicated if the market is at all seasonal, with 
distinct high and low seasons; such seasonality indicates that although year-end 
occupancy may not average in excess of 70%, the market sells out many nights 
during the year. 

The following table presents our estimate of unaccommodated demand in the 
subject market. 
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Induced Demand 

Accommodated 
Demand and Market­
wide Occupancy 

February-2015 

FIGURE 4-8 UNACCOMMODATED DEMAND ESTIMATE 

Accommodated Room Unaccommodated Unaccommodated 
Market Segment Night Demand Demand Percentage Room Night Demand 

Commercial 129,586 9.9% 12,789 

Meeting and Group 60,522 5.4 3,293 

Leisure 71,852 13.0 9,315 

Total 261,960 9.7% 25,397 

Accordingly, we have forecast unaccommodated demand equivalent to 9. 7% of the 
base-year demand, resulting from our analysis of monthly and weekly peak 
demand and sell-out trends. 

Induced demand represents the additional room nights that are expected to be 
attracted to the market following the introduction of a new demand generator. 
Situations that can result in induced demand include the opening of a new 
manufacturing plant, the expansion of a convention center, or the addition of a 
new hotel with a distinct chain affiliation or unique facilities. Although increases in 
demand are expected in the local market, we have accounted for this growth in the 
determination of market-segment growth rates rather than induced demand. 

Based upon a review of the market dynamics in the proposed subject hotel's 
competitive environment, we have forecast growth rates for each market segment. 
Using the calculated potential demand for the market, we have determined 
market-wide accommodated demand based on the inherent limitations of demand 
fluctuations and other factors in the market area. 

The following table details our projection of lodging demand growth for the 
subject market, including the total number of occupied room nights and any 
residual unaccommodated demand in the market. 
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FIGURE 4-9 FORECAST OF MARKET OCCUPANCY 

2015 2016 2017 2018 2019 

Commercial 
Base Demand 131,530 132,845 134,173 135,515 136,193 
Unaccommodated Demand 12,981 13,111 13,242 13,375 13,441 
Total Demand 144,511 145,956 147,415 148,890 149,634 
Growth Rate 11.5 % 1.0 % 1.0 % 1.0 % 0.5 % 

Meeting and Group 
Base Demand 62,035 63,586 64,221 64,543 64,865 
Unaccommodated Demand 3,376 3,460 3,495 3,512 3,530 
Total Demand 65,410 67,045 67,716 68,055 68,395 
Growth Rate 8.1 % 2.5 % 1.0 % 0.5 % 0.5 % 

Leisure 
Base Demand 74,008 76,228 78,134 79,306 79,702 
Unaccommodated Demand 9,594 9,882 10,129 10,281 10,332 
Total Demand 83,602 86,110 88,263 89,587 90,034 
Growth Rate 16.4 % 3.0 % 2.5 % 1.5 % 0.5 % 

Totals 
Base Demand 267,572 272,658 276,528 279,363 280,760 
Unaccommodated Demand 25,951 26,453 26,865 27,167 27,303 
Total Demand 293,523 299,111 303,394 306,531 308,063 
less: Residual Demand 14,741 11,238 0 0 0 
Total Accommodated Demand 278,782 287,873 303,394 306,531 308,063 
Overall Demand Growth 6.4 % 3.3 % 5.4 % 1.0 % 0.5 % 
Market Mix 
Commercial 49.2% 48.8% 48.6% 48.6% 48.6% 
Meeting and Group 22.3 22.4 22.3 22.2 22.2 

Leisure 28.5 28.8 29.1 29.2 29.2 
Existing Hotel Supply 1,110 1,110 1,110 1,110 1,110 

Proposed Hotels 

Proposed Missouri Theater Boutique Hotel 
, 

35 139 139 139 

Available Rooms per Night 405,095 417,883 455,830 455,830 455,830 

Nights per Year 365 365 365 365 365 

Total Supply 1,110 1,145 1,249 1,249 1,249 
Rooms Supply Growth 10.5 % 3.2 % 9.1 % 0.0 % 0.0 % 

Marketwide Occupancy 68.8% 68.9% 66.6% 67.2% 67.6% 

Opening in October 2016 of the 100% competitive, 139-room Proposed Missouri Theater Boutique Hotel 

These room-night projections for the market area will be used in forecasting the 

February-2015 

proposed subject hotel's occupancy and average rate in Chapter 6. 
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5. Description of the Proposed Improvements 

Project Overview 

February-2015 

The quality of a lodging facility's physical improvements has a direct influence on 
marketability, attainable occupancy, and average room rate. The design and 
functionality of the structure can also affect operating efficiency and overall 
profitability. This section investigates the subject property's proposed physical 
improvements and personal property in an effort to determine how they are 
expected to contribute to attainable cash flows. 

The Proposed Missouri Theater Boutique Hotel will be a full-service, boutique 
lodging facility containing 135 rentable units. The hotel will open on October 1, 
2016. The proposed subject hotel will be part of the planned redevelopment of the 
former Missouri Theater building. Originally constructed as a movie palace in 
1920 with approximately 4,000 seats, the building was reportedly the third-largest 
theater in the United States at the time and one of the first in St Louis to offer air 
conditioning. The theater was the original home of the Missouri Rocket Girls, a 
dance troupe that eventually became the famous "Rockettes" after relocating to 
New York City. The auditorium portion of the original structure was demolished in 
1959, while the remaining structure continued to be used as office space. The 
former office building, which features an ornate white-stone fa~ade, has been 
largely vacant for a number of years. While the exterior of the building will be 
preserved and restored as part of the planned redevelopment, the interior of the 
building will be mostly demolished, reconfigured, and remodeled. The ground 
floor will feature leased retail spaces, as well as a street-front entrance and 
elevator lobby for the hotel. The second and third floors will be developed with 
office space, including a private entrance and vertical transportation. Floors four 
through twelve will be redeveloped with the subject hotel, including a twelfth floor 
lobby and a rooftop terrace. 

The subject property is not affiliated with any recognized brand name. 
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Summary of the 
Facilities 

February-2015 

BUILDING EXTERIOR 

Based on information provided by the proposed subject hotel's development 
representatives, the following table summarizes the facilities that are expected to 
be available at the proposed subject hotel. 
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FIGURE S-1 PROPOSED FACILITIES SUMMARY 

Guestroom Configuration 

Standard Room 

Suite 

Total 

Food & Beverage Facilities 

Rooftop Restaurant and Lounge with 
Terrace 

Indoor Meeting & Banquet Facilities 

Meeting Room 

Amenities & Services 

Fitness Room 

Business Center 

Market Pantry 

Infrastructure 

Parking Spaces 

Elevators 

Life-Safety Systems 

Construction Details 

Number of Units 

Square Footage 

TBD 

TBD 

139 

3,000. 4,000 

TBD allocation in attached garage 

2 Guest, 1 Service 

Sprinklers, Smoke Detectors 

Steel, Reinforced Concrete 

The proposed hotel will occupy floors four through twelve in the twelve-story 
building. Parking will be provided in a parking garage that is expected to be 
constructed in place of the current surface parking Jot. Other site improvements 
will be relatively limited, given the property's urban setting. Municipal sidewalks 
are present along the north and west perimeter of the building. Adequate signage 
is expected to be placed on the exterior of the building. The hotel's street-front 
entrance will open to a modest elevator lobby with a hotel attendant, and guests 
will use one of two elevators to access the twelfth floor lobby. The twelfth floor 
will house the lobby and meeting space, as well as access to the rooftop restaurant 
and terrace. Guestrooms are planned to be located on the fourth through eleventh 
floors. The site and building components are expected to be somewhat unique, yet 
appropriate, for a boutique hotel and should meet the upscale standards for this 
urban market. 
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ADA and 
Environmental 

Capital Expenditures 

Conclusion 

February-2015 

We assume that the property will be built according to all pertinent codes. 
Moreover, we assume its development will not create any environmental hazards 
(such as mold) and that the property will fully comply with the Americans with 
Disabilities Act. 

Our analysis assumes that, after its opening, the hotel will require ongoing 
upgrades and periodic renovations in order to maintain its competitive level in 
this market. These costs should be adequately funded by the forecasted reserve for 
replacement, as long as a successful, ongoing preventive-maintenance program is 
employed by hotel staff. 

Overall, the proposed subject hotel should offer a well-designed, functional layout 
of support areas and guestrooms. All typical and market-appropriate features and 
amenities appear to be included in the hotel's design. We assume that the building 
will be fully open and operational on the stipulated opening date and will meet all 
local building codes. Furthermore, we assume that the hotel staff will be 
adequately trained to allow for a successful opening and that pre-marketing efforts 
will have introduced the product to major local accounts at least six months in 
advance of the opening date. 
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6. Projection of Occupancy and Average Rate 

Forecast of Subject 
Property's Occupancy 

February-2015 

Along with average rate results, the occupancy levels achieved by a hotel are the 
foundation of the property's financial performance and market value. Most of a 
lodging facility's other revenue sources (such as food, beverages, other operated 
departments, and rentals and other income) are driven by the number of guests, 
and many expense levels vary with occupancy. To a certain degree, occupancy 
attainment can be manipulated by management. For example, hotel operators may 
choose to lower rates in an effort to maximize occupancy. Our forecasts reflect an 
operating strategy that we believe would be implemented by a typical, 
professional hotel management team to achieve an optimal mix of occupancy and 
average rate. 

The proposed subject hotel's occupancy forecast is set forth as follows, with the 
adjusted projected penetration rates used as a basis for calculating the amount of 
captured market demand. 
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FIGURE 6-1 FORECAST OF SUBJECT PROPERTY'S OCCUPANCY 

February-2015 

Market Segment 2016 2017 2018 2019 

Commercial 
Demand 140,386 147,415 148,890 149,634 
Market Share 2.5% 10.5% 11.3% 11.6% 
Capture 3,479 15,473 16,833 17,366 
Penetration 82% 94 % 102% 104 % 

Meeting and Group 
Demand 65,576 67,716 68,055 68,395 
Market Share 0.9% 7.3% 9.3% 9.8% 
Capture 589 4,946 6,357 6,728 
Penetration 30 % 66 % 84% 88% 

Leisure 

Demand 81,912 88,263 89,587 90,034 
Market Share 3.1% 12.5% 12.5% 12.5% 
Capture 2,570 10,998 11,163 11,218 
Penetration 104 % 112 % 112% 112 % 

Total Room Nights Captured 6,638 31,417 34,353 35,312 

Available Room Nights 12,649 50,735 50,735 50,735 

Subject Occupancy 52% 62% 68% 70% 

Marketwide Available Room Nights 417,883 455,830 455,830 455,830 

Fair Share 3% 11% 11 % 11% 

Marketwide Occupied Room Nights 287,873 303,394 306,531 308,063 

Market Share 2% 10 % 11% 11% 

Marketwide Occupancy 69% 67% 67% 68% 

Total Penetration 76% 93% 101% 103% 

Within the commercial segment, the proposed subject hotel's occupancy 
penetration is positioned slightly above the market-average level and within the 
range of existing competitors. The projected commercial penetration level is 
supported by its central location proximate to numerous commercial demand 
generators, including Saint Louis University (SLU), SLU hospital, the VA medical 
center, Wells Fargo Advisors, and the Cortex Innovation district. The proposed 
subject hotel's occupancy penetration in the meeting and group segment is 
positioned modestly below the market-average level given the proposed hotel's 
relatively limited room count and adequate, but modest, amount of planned 
meeting space. We note that the proposed subject property's anticipated strong 
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Average Rate Analysis 

February-2015 

performance within the relatively higher-rated commercial and leisure segments 
should allow management to limit the reliance on comparatively low-rated group 
business. Within the leisure segment, the proposed subject hotel's occupancy 
penetration is positioned above the market-average level, largely attributed to its 
ideal location in the heart of the Grand Center arts district. Furthermore, the 
location will offer convenient access to other regional attractions including Forest 
Park, the Missouri Botanical Gardens, Busch Stadium, and the Gateway Arch. 

These positioned segment penetration rates result in the following market 
segmentation forecast. 

FIGURE 6-2 MARKET SEGMENTATION FORECAST- SUBJECT PROPERTY 

2016 2017 2018 

Commercial 52% 49% 49% 
Meeting and Group 9 16 18 
Leisure 39 35 33 

Total 100% 100 % 100 % 

Based on our analysis of the proposed subject hotel and market area, we have 
selected a stabilized occupancy level of 70%. The stabilized occupancy is intended 
to reflect the anticipated results of the property over its remaining economic life, 
given all changes in the life cycle of the hotel. Thus, the stabilized occupancy 
excludes from consideration any abnormal relationship between supply and 
demand, as well as any nonrecurring conditions that may result in unusually high 
or low occupancies. Although the proposed subject hotel may operate at 
occupancies above this stabilized level, we believe it equally possible for new 
competition and temporary economic downturns to force the occupancy below 
this selected point of stability. 

The North American lodging market bottomed out in late 2009, at which time 
demand rebounded and the supply pipeline diminished. In 2010, occupancy 
rebounded strongly, and by 2011, average rates in most U.S. markets showed 
increases. By year-end 2014, occupancy approached the levels realized during the 
1994-1996 timeframe, and average rate remained well above the prior 2008 peak. 
In many primary markets, strong occupancy levels and a lack of new supply are 
allowing hotel operators to make continued, aggressive average rate gains in 2015. 
While average rate growth is strong in some secondary and tertiary markets, it 
may be limited in the near term by the entrance of new supply. With demand now 
recovered from the correction in 2009, and new supply remaining muted in 2015 
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and 2016, markets should be able to support continued, healthy average rate gains 
in the near term. 

The following table illustrates the projected average rate and the growth rates 
assumed. As a context for the average rate growth factors, note that we have 
applied underlying inflation rates of 2.0%, 2.5%, and 3.0% thereafter for each 
respective year following the base year of 2013. 

FIGURE 6-3 MARKET AND SUBJECT PROPERTY AVERAGE RATE FORECAST 

Year 

Base Year 

2015 

2016 

2017 

2018 

2019 

February-2015 

Area-wide Market (Calendar Year) Subject Property (Calendar Year) 

Average Rate Average Average Rate Average Average Rate 
Occupancy Growth Rate Occupancy Growth Rate Penetration 

71.5% $133.75 $145.00 108.4% 

68.8 

68.9 

66.6 

67.2 

67.6 

6.0% 141.77 6.0% 153.70 108.4 

5.0 148.86 52.0% 5.0 161.39 108.4 

4.0 154.82 62.0 4.0 167.84 108.4 

3.0 159.46 68.0 3.0 172.88 108.4 

3.0 164.24 70.0 3.0 178.06 108.4 

As illustrated above, a 6.0% rate of change is expected for the proposed subject 
hotel's positioned 2014 room rate in 2015. This is followed by growth rates of 
5.0% and 4.0% in 2016 and 2017, respectively. This St. Louis market should 
experience healthy rate growth through the near term. The proposed subject 
hotel's rate position should reflect growth similar to market trends. We have 
positioned the subject property's base-year average rate somewhat above the 
average of the primary competitors. In selecting the appropriate rate, we have 
considered the proposed hotel's projected demand segmentation mix, as well as its 
anticipated high-quality furnishings and finishes, ideal location, and unique design, 
including a rooftop terrace and scenic views of the city skyline. The proposed 
subject hotel's penetration rate is forecast to reach 108.4% by the stabilized 
period. 

A new property must establish its reputation and a client base in the market 
during its ramp-up period; as such, the proposed subject hotel's average rates in 
the initial operating period have been discounted to reflect this likelihood. We 
forecast 10.0% and 5.0% discounts to the proposed subject hotel's forecast room 
rates in the first two operating years, which would be typical for a new operation 
of this type. 
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February-2015 

The following occupancies and average rates will be used to project the proposed 
subject hotel's rooms revenue. This forecast reflects years beginning on October 1, 
2016 and corresponds with our financial projections. 

FIGURE 6-4 FORECAST OF OCCUPANCY, AVERAGE RATE, AND REVPAR 

Year 

2016/17 

2017/18 

2018/19 

2019/20 

Average Rate Average Rate 
Occupancy Before Discount Discount After Discount RevPAR 

60% $166.21 10.0% $149.59 $89.76 
66 171.61 5.0 163.03 107.60 

69 176.75 0.0 176.75 121.96 
70 182.06 0.0 182.06 127.44 
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7. Projection of Income and Expense 

Comparable Operating 
Statements 

February-2015 

In this chapter of our report, we have compiled a forecast of income and expense 
for the proposed subject hotel. This forecast is based on the facilities program set 
forth previously, as well as the occupancy and average rate forecast discussed 
previously. 

In order to project future income and expense for the proposed subject hotel, we 
have included a sample of individual comparable operating statements from our 
database of hotel statistics. All financial data are presented according to the three 
most common measures of industry performance: ratio to sales (RTS), amounts 
per available room (PAR), and amounts per occupied room night (POR). These 
historical income and expense statements will be used as benchmarks in our 
forthcoming forecast of income and expense. 
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FIGURE 7-1 COMPARABLE OPERATING STATEMENTS: RATIO TO SALES 

Com~ 1 Com~2 Com~3 Com~4 COm£!5 Subject 
Stabilized$ 

Year: 2012/13 2011 2013 2011 2011/12 2013 
Number of Rooms: 160 to 210 110 to 140 70 to 90 120 to 160 220 to 280 139 

Days Open: 365 365 365 365 365 365 
Occupancy: 72% 69% 67% 69% 70% 70% 

Average Rate: $158 $172 $141 $139 $161 $157 
RevPAR: $114 $119 $94 $96 ~113 $110 

REVENUE 
Rooms 66.0 % 61.4 % 74.1 % 80.2 % 76.4 % 75.2 
Food & Beverage 28.8 30.8 23.0 14.9 19.5 22.4 
Other Operated Departments 4.5 7.8 0.0 4.9 3.7 2.0 
Rentals & Other Income 0.7 0.0 2.8 0.0 0.5 0.5 

Total 100.0 100.0 100.0 100.0 100.0 100.0 
DEPARTMENTAL EXPENSES* 
Rooms 28.5 20.8 23.0 24.9 22.6 24.5 
Food & Beverage 72.5 66.8 62.5 95.6 81.9 73.0 
Other Operated Departments 84.5 63.6 1,611.1 66.9 107.4 90.0 

Total 43.5 38.3 31.8 37.5 37.1 36.5 
DEPARTMENTAL INCOME 56.5 61.7 68.2 62.5 62.9 63.5 
OPERATING EXPENSES 

Administrative & General 7.6 10.0 10.1 11.8 8.2 9.5 
Marketing 5.3 8.2 5.8 5.9 6.7 6.0 
Franchise Fee 0.0 1.9 0.0 0.0 0.0 0.0 
Property Operations & Maintenance 2.7 4.7 5.2 4.3 3.5 4.3 
Utilities 1.6 5.9 4.6 4.7 4.3 4.5 

Total 17.3 30.6 25.6 26.7 22.7 24.3 
HOUSE PROFIT 39.2 31.1 42.6 35.8 40.2 39.2 
Management Fee 2.3 3.0 1.8 2.9 4.0 3.0 
INCOME BEFORE FIXED CHARGES 37.0 28.1 40.8 32.8 36.1 36.2 

• Departmental expense ratios are expressed as a percentage of departmental revenues 
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FIGURE 7-2 COMPARABLE OPERATING STATEMENTS: AMOUNTS PER AVAILABLE ROOM 

Come 1 

Year: 2012/13 
Number of Rooms: 160 to 210 

Days Open: 365 
Occupancy: 72% 

Average Rate: $158 
Rev PAR: $114 

REVENUE 
Rooms $41,628 
Food & Beverage 18,197 
Other Operated Departments 2,826 
Rentals & Other Income 463 

Total 63,114 
DEPARTMENTAL EXPENSES 
Rooms 11,848 
Food & Beverage 13,199 
Other Operated Departments 2,386 

Total 27,434 
DEPARTMENTAL INCOME 35,680 
OPERATING EXPENSES 

Administrative & General 4,776 
Marketing 3,376 
Franchise Fee 0 
Property Operations & Maintenance 1,724 
Utilities 1,018 

Total 10,893 
HOUSE PROFIT 24,787 
Management Fee 1,455 
INCOME BEFORE FIXED CHARGES 23,332 

February-2015 

come2 come3 Comp4 come 5 Subject 
Stabilized$ 

2011 2013 2011 2011/12 2013 
110 to 140 70 to 90 120 to 160 220 to 280 139 

365 365 365 365 365 
69% 67% 69% 70% 70% 

$172 $141 $139 $161 $157 
$119 $94 $96 $113 $110 

$43,336 $34,190 $35,168 $41,297 $40,125 
21,696 10,606 6,545 10,528 11,932 
5,496 9 2,133 1,981 1,061 

0 1,307 0 276 265 
70,528 46,112 43 846 54,083 53,383 

9,016 7,879 8,769 9,337 9,811 
14,488 6,624 6,259 8,622 8,710 
3,496 139 1,427 2,127 955 

27,000 14 642 16,455 20,086 19,476 
43,528 31,469 27,392 33,996 33 907 

7,056 4,649 5,161 4,423 5,085 
5,752 2,654 2,608 3,626 3,217 
1,320 0 0 0 0 
3,304 2,403 1,867 1,911 2,283 
4,136 2,115 2,077 2,337 2,387 

21,568 11,820 11,713 12,297 12,973 
21,960 19,649 15,679 21,699 20,934 
2,120 850 1,280 2,167 1,602 

19,840 18,799 14,399 19,533 19,333 

Projection of Income and Expense 
Proposed Missouri Theater Boutique Hotel- St. Louis, Missouri 57 

307 



FIGURE 7~3 COMPARABLE OPERATING STATEMENTS: AMOUNTS PER OCCUPIED ROOM 

Comp1 COm£!2 Com£!3 Comp4 Comes Subject 
Stabilized$ 

Year: 2012/13 2011 2013 2011 2011/12 2013 
Number of Rooms: 160 to 210 110 to 140 70 to 90 120 to 160 220 to 280 139 

Days Open: 365 365 365 365 365 365 
Occupancy: 72% 69% 67% 69% 70% 70% 

Average Rate: $158 $172 $141 $139 $161 $157 
RevPAR: $114 $119 $94 $96 $113 $110 

REVENUE 
Rooms $158.04 $172.19 $140.71 $138.99 $160.64 $157.04 
Food & Beverage 69.08 86.21 43.65 25.87 40.96 46.70 
Other Operated Departments 10.73 21.84 0.04 8.43 7.71 4.15 
Rentals & Other Income 1.76 0.00 5.38 0.00 1.08 1.04 

Total 239.61 280.24 189.77 173.29 210.38 208.93 
DEPARTMENTAL EXPENSES 
Rooms 44.98 35.82 32.43 34.66 36.32 38.40 
Food & Beverage 50.11 57.57 27.26 24.74 33.54 34.09 
Other Operated Departments 9.06 13.89 0.57 5.64 8.27 3.74 

Total 104.15 107.28 60.26 65.03 78.14 76.23 
DEPARTMENTAL INCOME 135.46 172.96 129.51 108.26 132.25 132.71 
OPERATING EXPENSES 

Administrative & General 18.13 28.04 19.13 20.40 17.20 19.90 
Marketing 12.82 22.86 10.92 10.31 14.11 12.59 
Franchise Fee 0.00 5.24 0.00 0.00 0.00 0.00 
Property Operations & Maintenance 6.54 13.13 9.89 7.38 7.43 8.94 
Utilities 3.86 16.43 8.70 8.21 9.09 9.34 

Total 41.36 85.70 48.65 46.29 47.83 50.77 
HOUSE PROFIT 94.10 87.26 80.87 61.96 84.41 81.93 

Management Fee 5.52 8.42 3.50 5.06 8.43 6.27 

INCOME BEFORE FIXED CHARGES 88.58 78.83 77.37 56.91 75.98 75.67 

Inflation Assumption 

February-2015 

The comparables' departmental income ranged from 56.5% to 68.2% of total 
revenue. The comparable properties achieved a house profit ranging from 31.1% 
to 42.6% of total revenue. 

In consideration of the most recent trends, the projections set forth previously, 
and our assessment of probable property appreciation levels, we have applied 
underlying inflation rates of 2.0%, 2.5%, and 3.0% thereafter for each respective 
year following the base year of 2013. This stabilized inflation rate takes into 
account normal, recurring inflation cycles. Inflation is likely to fluctuate above and 
below this level during the projection period. Any exceptions to the application of 
the assumed underlying inflation rate are discussed in our write-up of individual 
income and expense items. 
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Summary of 
Projections 

February-2015 

Based on an analysis that will be detailed throughout this section, we have 
formulated a forecast of income and expense. The following table presents a 
detailed forecast through the fifth projection year, including amounts per available 
room and per occupied room. The second table illustrates our ten-year forecast of 
income and expense, presented with a lesser degree of detail. The forecasts pertain 
to years that begin on October 1, 2016, expressed in inflated dollars for each year. 
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FIGURE 7·4 DETAILED FORECAST OF INCOME AND EXPENSE 

Number of Rooms: 

Occupancy: 

Average Rate: 

Rev PAR: 

Days Open: 

2016/17 Begins October 

139 

60% 

$149.59 

$89.76 

365 

2017/18 

139 

66% 

~163.03 

$107.60 

365 

2018/19 

139 

69% 

$176.75 

$121.96 

365 

Stabilized 

139 

70% 

$182.06 

$127.44 

365 

2020/21 

139 

70% 

$187.52 

$131.26 

365 

Occupied Rooms: 30,441 %Gross PAR POR 33,485 %Gross PAR POR 35,007 %Gross PAR PDR 35,515 %Gross PAR POR 35,515 %Gross PAR POR 

REVENUE 

Rooms 

Food 

Beverage 

~4,554 79.0 % ~32,763 ~149.60 $5,459 77.4 % $39,273 $163.03 $6,188 75.1 % ~44,518 $176.76 $6,466 75.2 % $46,518 $182.07 $6,660 75.2 % $47,914 $187.53 

733 12.7 5,275 24.08 917 13.0 6,600 27.40 1,149 13.9 8,267 32.82 1,196 13.9 8,607 33.69 1,232 13.9 8,865 34.70 

325 5.6 2,338 10.68 501 7.1 3,601 14.95 700 8.5 5,033 19.98 726 8.4 5,226 20.45 748 8.4 5,382 21.07 

Other Operated Departments 

Rentals & Other Income 

Total Revenues 

DEPARTMENTAL EXPENSES* 

Rooms 

Food & Beverage 

Other Operated Departments 

Total 

DEPARTMENTAL INCOME 

UNDISTRIBUTED OPERATING EXPENSES 

120 2.1 

30 0.5 

5,762 100.0 

1,364 30.0 

1,054 99.6 

131 109.3 

2,549 44.2 

3,213 55.8 

862 3.93 

215 0.98 

41,452 189.28 

9,814 44.81 

7,583 34.63 

942 4.30 

18,338 83.74 

23,114 105.54 

143 2.0 

36 0.5 

7,055 100.0 

1,456 26.7 

1,193 84.2 

140 98.2 

2,790 39.5 

4,266 60.5 

1,025 4.26 

256 1.06 

50,757 210.70 

10,476 43.49 

8,586 35.64 

1,007 4.18 

20,069 83.31 

30,688 127.39 

165 2.0 

41 0.5 

8,243 100.0 

1,526 24.7 

1,357 73.4 

149 90.3 

3,032 36.8 

5,211 63.2 

1,189 4.72 

297 1.18 

59,303 235.47 

10,979 43.59 

9,761 38.76 

1,073 4.26 

21,813 86.61 

37,490 148.86 

171 2.0 

43 0.5 

8,602 100.0 

1,581 24.4 

1,404 73.0 

154 90.0 

3,138 36.5 

5,464 63.5 

1,230 4.81 

307 1.20 

61,888 242.22 

11,373 44.51 

10,098 39.52 

1,107 4.33 

22,578 88.37 

39,310 153.85 

176 2.0 

44 0.5 

8,860 100.0 

1,628 24.4 

1,446 73.0 

158 90.0 

3,232 36.5 

5,628 63.5 

Administrative & General 735 12.7 5,285 24.13 747 10.6 5,376 22.32 793 9.6 5,705 22.65 819 9.5 5,895 23.07 844 9.5 

Marketing 487 8.5 3,503 1,.99 473 6.7 3,401 14.12 502 6.1 3,609 14.33 518 6.0 3,730 14.60 534 6.0 

Prop. Operations & Maint. 220 3.8 1,582 7.22 285 4.0 2,052 8.52 356 4.3 2,561 10.17 368 4.3 2,647 10.36 379 4.3 

Utilities 328 5.7 2,363 10.79 351 5.0 2,524 10.48 372 4.5 2,678 10.63 385 4.5 2,767 10.83 396 4.5 

Total 1,770 30.7 12,732 58.14 1,856 26.3 13,353 55.43 2,023 24.5 14,553 57.79 2,090 24.3 15,039 58.86 2,153 24.3 

HOUSE PROFIT 1,443 25.1 10,382 41.40 2,410 34.2 17,335 71.96 3,188 38.7 22,937 91.07 3,374 39.2 24,271 94.99 3,475 39.2 

1,266 4.96 

317 1.24 

63,744 249.49 

11,715 45,85 

10,401 40.71 

1,140 4.46 

23,255 91.02 

40,489 158.47 

6,072 23.77 

3,842 15.04 

2,726 10.67 

2,850 11.16 

15,490 60.63 

24,999 97.84 

Management Fee 173 3.0 1,244 ).68 212 3.0 1,523 6.32 247 3.0 1,779 7.06 258 3.0 1,857 7.27 266 3.0 1,912 7.48 

_INC_OM_E_BE_FO_RE_FIX_ED_CH_AR_GE_S __ 1.;..,27_0 _2_2.1 __ 9_,13_8 _41_.73_....;..2,1_98_31_.2 _1..;..5,8_12_6_5.6_4 _2.._,94_1 _3_5.7 __ 21-,15_8 _s4_.01_....;.3,1_16_36_.2 _2....;..2,4_14_8_7.7_3 _3.;..,20_9 _;3_6.2 _ _;23.:.;.;,08_7 ---90...._.36 (. ···~ 
FIXED EXPENSES _. 

PropertyTaxes 58 1.0 421 1.92 60 0.8 431 1.79 62 0.7 444 1.76 64 0.7 458 1.79 66 0.7 471 1.84 

Insurance 73 1.3 523 l.39 75 1.1 539 2.24 77 0.9 555 2.20 79 0.9 571 2.24 82 0.9 589 2.30 

Reserve for Replacement 115 2.0 829 l.79 212 3.0 1,523 6.32 330 4.0 2,372 9.42 344 4.0 2,476 9.69 354 4.0 2,550 9.98 

Total 246 4.3 1,773 8.10 346 4.9 2,493 10.35 469 5.6 3,371 13.39 487 5.6 3,505 13.72 502 5.6 3,610 14.13 

NET INCOME ~1,024 17.8 % ~7,365 $33.63 $1,851 26.3 % ~13,319 $55.29 ~2,472 30.1 % $17,787 $70.62 $2,628 30.6 % ~18,910 $74.01 $2,707 30.6 % $19,477 $76.23 

*Departmental expenses are expressed as a percentage of departmental revenues. 
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FIGURE 7·5 TEN-YEAR FORECAST OF INCOME AND EXPENSE 

Number of Rooms: 

Occupied Rooms: 

Occupancy: 

Average Rate: 

RevPAR: 

REVENUE 

Rooms 

Food 

Beverage 

Other Operated Departments 

Rentals & Other Income 

Total 

DEPARTMENTAL EXPENSES* 

Rooms 

Food & Beverage 

Other Operated Departments 

Total 

DEPARTMENTAL INCOME 

UNDISTRIBUTED OPERATING EXPENSES 

Administrative & General 

Marketing 

Prop. Operations & Maint. 

Utilities 

Total 

HOUSE PROFIT 

Management Fee 

INCOME BEFORE FIXED CHARGES 

FIXED EXPENSES 

Property Taxes 

Insurance 

Reserve for Replacement 

Total 

NET INCOME 

2016/17 

139 

30,441 

60% 

$149.59 %of 

$89.76 Gross 

2017/18 2018/19 

139 139 

33,485 35,007 

66% 69% 

$163.03 %of $176.75 %of 

$107.60 Gross $121.96 Gross 

2019/20 

139 

35,515 

70% 

~182.06 %of 

$127.44 Gross 

2020/21 

139 

35,515 

70% 

$187.52 %of 

$131.26 Gross 

2021/22 

139 

35,515 

70% 

$193.14 %of 

$135.20 Gross 

2022/23 

139 

35,515 

70% 

$198.94 %of 

$139.26 Gross 

2023/24 

139 

35,515 

70% 

$204.91 %of 

$143.43 Gross 

2024/25 

139 

35,515 

70% 

~211.05 %of 

$147.74 Gross 

2025/26 

139 

35,515 

70% 

$217.39 %of 

$152.17 Gross 

~4,554 79.0 % $5,459 77.4 % $6,188 75.1 % $6,466 75.2 % $6,660 75.2 % $6,859 75.2 % $7,065 75.2 % $7,277 75.2 % $7,495 75.2 % ~7,720 75.2 % 

733 12.7 917 13.0 1,149 13.9 1,196 13.9 1,232 13.9 1,269 13.9 1,307 13.9 1,347 13.9 1,387 13.9 1,429 13.9 

325 5.6 501 7.1 700 8.5 726 8.4 748 8.4 771 8.4 794 8.4 818 8.4 842 8.4 867 8.4 

120 2.1 143 2.0 165 2.0 171 2.0 176 2.0 181 2.0 187 2.0 192 2.0 198 2.0 204 2.0 

30 0.5 36 0.5 41 0.5 43 0.5 44 0.5 45 0.5 47 0.5 48 0.5 50 0.5 51 0.5 

5,762 100.0 7,055 100.0 8,243 100.0 8,602 100.0 8,860 100.0 9,125 100.0 9,399 100.0 9,682 100.0 9,972 100.0 10,271 100.0 

1,364 30.0 

1,054 99.6 

131 109.3 

2,549 44.2 

3,213 55.8 

735 12.7 

487 8.5 

220 3.8 

328 5.7 

1,770 30.7 

1,443 25.1 

173 3.0 

1,270 22.1 

1,456 26.7 

1,193 84.2 

140 98.2 

2,790 39.5 

4,266 60.5 

747 10.6 

473 6.7 

285 4.0 

351 5.0 

1,856 26.3 

2,410 34.2 

212 3.0 

2,198 31.2 

1,526 24.7 

1,357 73.4 

149 90.3 

3,032 36.8 

5,211 63.2 

793 9.6 

502 6.1 

356 4.3 

372 4.5 

2,023 24.5 

3,188 38.7 

247 3.0 

2,941 35.7 

1,581 24.4 

1,404 73.0 

154 90.0 

3,138 36.5 

5,464 63.5 

819 9.5 

518 6.0 

368 4.3 

385 4.5 

2,090 24.3 

3,374 39.2 

258 3.0 

3,116 36.2 

58 1.0 60 0.8 62 0.7 64 0.7 

73 1.3 75 1.1 77 0.9 79 0.9 

115 2.0 212 3.0 330 4.0 344 4.0 

246 4.3 346 4.9 469 5.6 487 5.6 

$1,024 17.8 % ~1,851 26.3 % $2,472 30.1 % $2,628 30.6 % 

1,628 24.4 

1,446 73.0 

158 90.0 

3,232 36.5 

5,628 63.5 

844 9.5 

534 6.0 

379 4.3 

396 4.5 

2,153 24.3 

3,475 39.2 

266 3.0 

3,209 36.2 

1,677 24.5 

1,489 73.0 

163 90.0 

3,329 36.5 

5,796 63.5 

869 9.5 

550 6.0 

390 4.3 

408 4.5 

2,218 24.3 

3,578 39.2 

274 3.0 

3,305 36.2 

1,728 24.5 

1,534 73.0 

168 90.0 

3,429 36.5 

5,970 63.5 

895 9.5 

566 6.0 

402 4.3 

420 4.5 

2,284 24.3 

3,686 39.2 

282 3.0 

3,404 36.2 

1,779 24.5 

1,580 73.0 

173 90.0 

3,532 36.5 

6,149 63.5 

922 9.5 

583 6.0 

414 4.3 

433 4.5 

2,353 24.3 

3,797 39.2 

290 3.0 

3,506 36.2 

1,833 24.5 

1,627 73.0 

178 90.0 

3,638 36.5 

6,333 63.5 

950 9.5 

601 6.0 

427 4.3 

446 4.5 

2,423 24.3 

3,910 39.2 

299 3.0 

3,611 36.2 

1,888 24.5 

1,676 73.0 

184 90.0 

3,747 36.5 

6,524 63.5 

978 9.5 

619 6.0 

439 4.3 

459 4.5 

2,496 24.3 

4,028 39.2 

308 3.0 

3,719 36.2 

66 0.7 67 0.7 69 0.7 72 0.7 74 0.7 76 0.7 ( \ 

82 0.9 84 0.9 87 0.9 89 0.9 92 0.9 95 0.9 \ 

354 4.0 365 4.0 376 4.0 387 4.0 399 4.0 411 4.0 , __ _ 

502 5.6 517 5.6 532 5.6 548 5.6 565 5.6 582 5.6 

$2,707 30.6 % ~2,788 30.6 % $2,872 30.6 % $2,958 30.6 % $3,046 30.6 % ~3,138 30.6 % 

*Departmental expenses are expressed as a percentage of departmental revenues. 

February· 2015 Projection of Income and Expense 
Proposed Missouri Theater Boutique Hotel- St. Louis, Missouri 61 

311 



Forecast of Income and 
Expense 

Property Taxes 

February-2015 

The following description sets forth the basis for the forecast of income and 
expense. We anticipate that it will take four years for the subject property to reach 
a stabilized level of operation. Each revenue and expense item has been forecast 
based upon our review of the proposed subject hotel's operating budget and 
comparable income and expense statements. The forecast is based upon fiscal 
years beginning October 1, 2016, expressed in inflated dollars for each year. 

Revenues associated with the proposed subject hotel's food and beverage 
department, other operated departments, and rentals and other income categories 
have been forecast to reflect the hotel's planned facilities and amenities, including 
the rooftop restaurant and lounge. Expense levels fall within a range of 
reasonableness given the provided comparable operating statements; 
furthermore, management fees are set forth in accordance with our assumptions 
provided in the Nature of the Assignment chapter. 

Property (or ad valorem) tax is one of the primary revenue sources of 
municipalities. Based on the concept that the tax burden should be distributed in 
proportion to the value of all properties within a taxing jurisdiction, a system of 
assessments is established. Theoretically, the assessed value placed on each parcel 
bears a definite relationship to market value, so properties with equal market 
values will have similar assessments and properties with higher and lower values 
will have proportionately larger and smaller assessments. 

Depending on the taxing policy of the municipality, property taxes can be based on 
the value of the real property or the value of the personal property and the real 
property. We have based our estimate of the proposed subject property's market 
value (for tax purposes) on an analysis of assessments of comparable hotel 
properties in the local municipality. 
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FIGURE 7·6 COUNTY-ASSESSED VALUE OF COMPARABLE HOTELS 

Number Total Assessment 
Hotel of Rooms Land Improvements Personal Total 

Hotel ignacio 51 $18,600 $1,450,200 $126,538 $1,595,338 
Moonrise Hotel 125 59,500 3,385,200 266,170 3,710,870 
Omni Majestic 91 65,600 1,468,300 134,065 1,667,965 

Assessments per Room 

Hotel ignacio $365 $28,435 $2,481 $31,281 
Moonrise Hotel 476 27,082 2,129 29,687 
Omni Majestic 721 16,135 1,473 18,329 

Positioned Subject - Per Room 139 $544 $40,000 $2,500 $43,044 

Positioned Subject- Total $75,675 $5,560,000 $347,500 $5,983,175 

February-2015 

Source: St. Louis City Assessor 

We have positioned the future assessment levels of the subject site and proposed 
improvements, as well as the planned personal property, based upon the 
illustrated comparable data. We have positioned these assessments modestly 
above the range of competitors given the planned structured parking at the 
proposed subject property. We note that the subject property is expected to 
benefit from a property tax abatement extending throughout our forecast period. 
As such, any increase in the property tax burden due to an increase in the assessed 
value of the improvements from the historical level will be refunded. For the 
purposes of this analysis, we have allocated 75% of the historical assessment and 
tax burden to the proposed hotel within the planned mixed-use development 

Tax rates are based on the city and county budgets, which change annually. The 
most recent tax rate in this jurisdiction was reported at 4.98950%. The following 
table shows changes in the tax rate during the last several years. 

FIGURE 7-7 COUNTY TAX RATES 
,,, .. ,......... . 

Personal Property Real Property 
Year Effective Tax Rate Effective Tax Rate 

2014 4.98950 4.98950 

Source: St. Louis City Assessor 
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Based on comparable assessments and the tax rate information, the proposed 
subject property's projected property tax expense levels are calculated as follows. 

FIGURE 7-8 PROJECTED PROPERTY TAX EXPENSE 

Year Allocated Land 

Positioned $75,675 

2016/17 $75,675 
2017/18 75,675 
2018/19 75,675 

Conclusion 

February-2015 

Assessed Value 
Abated Tax 

Allocated Abated Pers. Prop. Property Tax 
Forecast 

Unabated Tax Tax Abatement 

lmerovements Personal Total Tax Rate Rate Forecast Savings 

$726,075 $347,500 $1,149,250 4.99 4.99 $57,342 $298,530 $241,188 

$726,075 $347,500 $1,149,250 5.09 5.09 $58,489 $304,501 $246,012 
726,075 347,500 1,149,250 5.22 5.22 59,951 312,113 252,163 
726,075 347,500 1,149,250 5.37 5.37 61,749 321,477 259,727 

In conclusion, our analysis reflects a profitable operation, with net income 
expected to total 30.6% of total revenue by the stabilized year. The stabilized total 
revenue comprises primarily rooms and food and beverage revenue, with a 
secondary portion derived from other income sources. On the cost side, 
departmental expenses total 36.5% of revenue by the stabilized year, while 
undistributed operating expenses total 24.3% of total revenues; this assumes that 
the property will be operated competently by a well-known hotel operator. After a 
3.0% of total revenues management fee, and 5.6% of total revenues in fixed 
expenses, a net income ratio of 30.6% is forecast by the stabilized year. 
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8. Statement of Assumptions and Limiting Conditions 

February-2015 

1. This report is set forth as a market study of the proposed subject hotel; this 
is not an appraisal report 

2. This report is to be used in whole and not in part. 

3. No responsibility is assumed for matters of a legal nature, nor do we 
render any opinion as to title, which is assumed marketable and free of any 
deed restrictions and easements. The property is evaluated as though free 
and clear unless otherwise stated. 

4. We assume that there are no hidden or unapparent conditions of the sub­
soil or structures, such as underground storage tanks, that would impact 
the property's development potential. No responsibility is assumed for 
these conditions or for any engineering that may be required to discover 
them. 

5. We have not considered the presence of potentially hazardous materials or 
any form of toxic waste on the project site. The consultants are not 
qualified to detect hazardous substances, and we urge the client to retain 
an expert in this field if desired. 

6. The Americans with Disabilities Act (ADA) became effective on January 26, 
1992. We have assumed the proposed hotel would be designed and 
constructed to be in full compliance with the ADA 

7. We have made no survey of the site, and we assume no responsibility in 
connection with such matters. Sketches, photographs, maps, and other 
exhibits are included to assist the reader in visualizing the property. It is 
assumed that the use of the described real estate will be within the 
boundaries of the property described, and that no encroachment will exist. 

8. All information, financial operating statements, estimates, and opinions 
obtained from parties not employed by TS Worldwide, LLC are assumed 
true and correct. We can assume no liability resulting from 
misinformation. 

9. Unless noted, we assume that there are no encroachments, zoning 
violations, or building violations encumbering the subject property. 

10. The property is assumed to be in full compliance with all applicable 
federal, state, local, and private codes, laws, consents, licenses, and 
regulations (including a liquor license where appropriate), and that all 
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licenses, permits, certificates, franchises, and so forth can be freely 
renewed or transferred to a purchaser. 

11. All mortgages, liens, encumbrances, leases, and servitudes have been 
disregarded unless specified otherwise. 

12. None of this material may be reproduced in any form without our written 
permission, and the report cannot be disseminated to the public through 
advertising, public relations, news, sales, or other media. 

13. We are not required to give testimony or attendance in court because of 
this analysis without previous arrangements, and shall do so only when 
our standard per-diem fees and travel costs have been paid prior to the 
appearance. 

14. If the reader is making a fiduciary or individual investment decision and 
has any questions concerning the material presented in this report, it is 
recommended that the reader contact us. 

15. We take no responsibility for any events or circumstances that take place 
subsequent to the date of our field inspection. 

16. The quality of a lodging facility's on-site management has a direct effect on 
a property's economic viability. The financial forecasts presented in this 
analysis assume responsible ownership and competent management. Any 
departure from this assumption may have a significant impact on the 
projected operating results. 

17. The financial analysis presented in this report is based upon assumptions, 
estimates, and evaluations of the market conditions in the local and 
national economy, which may be subject to sharp rises and declines. Over 
the projection period considered in our analysis, wages and other 
operating expenses may increase or decrease because of market volatility 
and economic forces outside the control of the hotel's management. We 
assume that the price of hotel rooms, food, beverages, and other sources of 
revenue to the hotel will be adjusted to offset any increases or decreases in 
related costs. We do not warrant that our estimates will be attained, but 
they have been developed based upon information obtained during the 
course of our market research and are intended to reflect the expectations 
of a typical hotel investor as of the stated date of the report. 

18. This analysis assumes continuation of all Internal Revenue Service tax code 
provisions as stated or interpreted on either the date of value or the date of 
our field inspection, whichever occurs first. 

19. Many of the figures presented in this report were generated using 
sophisticated computer models that make calculations based on numbers 
carried out to three or more decimal places. In the interest of simplicity, 
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most numbers have been rounded to the nearest tenth of a percent. Thus, 
these figures may be subject to small rounding errors. 

20. It is agreed that our liability to the client is limited to the amount of the fee 
paid as liquidated damages. Our responsibility is limited to the client, and 
use of this report by third parties shall be solely at the risk of the client 
and/ or third parties. The use of this report is also subject to the terms and 
conditions set forth in our engagement letter with the client. 

21. Evaluating and comprising financial forecasts for hotels is both a science 
and an art. Although this analysis employs various mathematical 
calculations to provide value indications, the final forecasts are subjective 
and may be influenced by our experience and other factors not specifically 
set forth in this report. 

22. This study was prepared by TS Worldwide, LLC. All opinions, 
recommendations, and conclusions expressed during the course of this 
assignment are rendered by the staff of TS Worldwide, LLC as employees, 
rather than as individuals. 
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9. Certification 

February-2015 

The undersigned hereby certify that, to the best of our knowledge and belief: 

1. the statements of fact presented in this report are true and correct; 

2. the reported analyses, opinions, and conclusions are limited only by the 
reported assumptions and limiting conditions, and are our personal, 
impartial, and unbiased professional analyses, opinions, and conclusions; 

3. we have no (or the specified) present or prospective interest in the 
property that is the subject of this report and no (or the specified) personal 
interest with respect to the parties involved; 

4. we have no bias with respect to the property that is the subject of this 
report or to the parties involved with this assignment; 

5. our engagement in this assignment was not contingent upon developing or 
reporting predetermined results; 

6. our compensation for completing this assignment is not contingent upon 
the development or reporting of a predetermined result or direction in 
performance that favors the cause of the client, the attainment of a 
stipulated result, or the occurrence of a subsequent event directly related 
to the intended use of this study; 

7. our analyses, opinions, and conclusions were developed, and this report 
has been prepared, in conformity with the Uniform Standards of 
Professional Appraisal Practice; 

8. Daniel P. McCoy, MAl personally inspected the property described in this 
report; 

9. no one other than the undersigned prepared the analyses, conclusions, and 
opinions concerning the real estate that are set forth in this report; Daniel 
P. McCoy, MAl has not performed services, as an appraiser or in any other 
capacity, on the property that is the subject of this report within the three­
year period immediately preceding acceptance of this assignment; 

10. the reported analyses, opinions, and conclusions were developed, and this 
report has been prepared, in conformity with the requirements of the Code 
of Professional Ethics and the Standards of Professional Appraisal Practice 
of the Appraisallnsti tu te; 
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' 

11. the use of this report is subject to the requirements of the Appraisal 
Institute relating to review by its duly authorized representatives; and 

12. as of the date of this report, Daniel P. McCoy, MAl has completed the 
requirements of the continuing education program of the Appraisal 
Institute. 

Daniel P. McCoy, MAl 
Managing Director, Senior Partner 
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Penetration Explanation 

Let us illustrate the penetration adjustment with an example. 

A market has three existing hotels with the following operating statistics: 

BASE-YEAR OCCUPANCY AND PENETRATION LEVELS 

Number 

Proeertv of Rooms 

Hotel A 100 

Hotel B 125 
Hotel C 200 

Totals/Average 425 

February-2015 

Meeting and 

Fair Share Commercial Groue Leisure Occuean£l Penetration 

23.5% 60 % 20 % 20 % 75.0% 100.8 % 

29.4 70 10 20 65.0 87.4 
47.1 30 60 10 80.0 107.5 

100.0% 47% 38% 15 % 74.4% 100.0% 

Based upon each hotel's room count, market segmentation, and annual occupancy, 
the annual number of room nights accommodated in the market from each market 
segment can be quantified, as set forth below. 

MARKET-WIDE ROOM NIGHT DEMAND 

Market 

Segment 

Commercial 
Meeting and Group 
Leisure 

Total 

Annual Room 
Night 

Demand 

54,704 
43,481 
17,246 

115,431 

Percentage of 

Total 

47.4% 

37.7 
14.9 

100.0% 

The following discussion will be based upon an analysis of the commercial market 
segment. The same methodology is applied for each market segment to derive an 
estimate of a hotel's overall occupancy. The table below sets forth the commercial 
demand accommodated by each hotel. Each hotel's commercial penetration factor 
is computed by: 
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1) calculating the hotel's market share % of commercial demand (commercial 
room nights accommodated by subject hotel divided by total commercial room 
nights accommodated by all hotels) and 

2) dividing the hotel's commercial market share% by the hotel's fair share%. 

The following table sets forth each hotel's fair share, commercial market share, 
and commercial penetration factor. 

COMMERCIAl SEGMENT PENETRATION FACTORS 

Number Commercial Commercial Commercial 
Property of Rooms Fair Share capture Market Share Penetration 

Hotel A 100 23.5% 16,425 30.0% 127.6% 
Hotel B 125 29.4 20,759 37.9 129.0 
Hotel C 200 47.1 17,520 32.0 68.1 

Totals/ Average 425 100.0 % 54,704 100.0% 100.0% 

If a new 100-room hotel enters the market, the fair share of each hotel changes 
because of the new denominator, which has increased by the 100 rooms that have 
been added to the market. 

COMMERCIAl SEGMENT FAIR SHARE 

Number of 
Property Rooms Fair Share 

Hotel A 100 19.0% 
Hotel B 125 23.8 
Hotel C 200 38.1 
New Hotel 100 19.0 

Total 525 100.0% 

The new hotel's penetration factor is projected for its first year of operation. It is 
estimated that the hotel will capture (penetrate) only 85% of its fair share as it 
establishes itself in the market. The new hotel's market share and room night 
capture can be calculated based upon the hotel's estimated penetration factor. 
When the market share of the existing hotels and that of the new hotel are added 
up, they no longer equal 100% because of the new hotel's entry into the market. 
The market share of each hotel must be adjusted to reflect the change in the 
denominator that comprises the sum of each hotel's market share. 
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This adjustment can be mathematically calculated by dividing each hotel's market 
share percentages by the new denominator of 97.1 o/o. The resulting calculations 
reflect each hotel's new adjusted market share. The sum of the adjusted market 
shares equals 100%, indicating that the adjustment has been successfully 
completed. Once the market shares have been calculated, the penetration factors 
can be recalculated (adjusted market share divided by fair share) to derive the 
adjusted penetration factors based upon the new hotel's entry into the market. 
Note that each existing hotel's penetration factor actually increases because the 
new hotel is capturing (penetrating) less than its fair share of demand. 

COMM~RC"IAL SEGMENT PROJECTIONS (YEAR 1) 

Number 

Pro~rtv of Rooms 

Hotel A 100 

Hote I B 125 

Hotel C 200 

New Hotel 100 

Totals/ Average 525 

February-2015 

Hist./Proj. H ist./Proj. Adjusted Adjusted 

Penetration Market Market Penetration Projected 
Fair Share Factor Share Share Factor Cae!ure 

19.0% 127.6% 24.3% 25.0% 131.4% 13,688 

23.8 129.0 30.7 31.6 132.8 17,299 

38.1 68.1 25.9 26.7 70.1 14,600 

19.0 85.0 16.2 16.7 87.5 9,117 

100.0% 97.1% 100.0% 54,704 

In its second year of operation, the new hotel is projected to penetrate above its 
fair share of demand. A penetration rate of 130% has been chosen, as the new 
hotel is expected to perform at a level commensurate with Hotel A and Hotel 8 in 
this market segment. The same calculations are performed to adjust market share 
and penetration factors. Note that now the penetration factors of the existing 
hotels decline below their original penetration rates because of the new hotel's 
above-market penetration. Also, note that after the market share adjustment, the 
new hotel retains a penetration rate commensurate with Hotel A and Hotel B, 
though the penetration rates of all three hotels have declined by approximately 
nine percentage points because of the reapportionment of demand. 

Once the market shares of each hotel have been adjusted to reflect the entry of the 
new hotel into the market, the commercial room nights captured by each hotel 
may be projected by multiplying the hotel's market share percentage by the total 
commercial room-night demand. This calculation is shown below. 
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COMMERCIAL SEGMENT PROJECTIONS {YEAR 2) 

H ist./Proj. 
Number Penetration 

ProEe~ of Rooms Fair Share Factor 

Hotel A 100 19.0% 131.4% 
Hotel B 125 23.8 132.8 
Hotel c 200 38.1 70.1 
New Hotel 100 19.0 130.0 

Totals/Average 525 100.0% 

February-2015 

Hist./Proj. Adjusted Adjusted 
Market Market Penetration Projected 

Share Share Factor CaJ:!ture 

25.0% 23.1% 121.5 % 12,662 
31.6 29.3 122.9 16,004 
26.7 24.7 64.8 13,507 
24.8 22.9 120.3 12,531 

108.1% 100.0% 54,704 
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Daniel McCoy, MAl 

EMPLOYMENT 

2006 to present 

2006 

2004-2005 

EDUCATION AND OTHER 
TRAINING 

HVS, St. Louis, Missouri 

HVS CONSULTING AND VALUATION SERVICES 
St. Louis, Missouri 

CONSUMER CREDIT COUNSELING SERVICE OF NORTHERN COLORADO 
Fort Collins, Colorado 

ACADIA CORPORATION 
Bar Harbor, Maine 

BS- Truman State University 

Other Specialized Training Classes Completed: 
Uniform Standards of Professional Appraisal Practice - 15 hours 
Basic Appraisal Procedures- 30 hours 
Basic Appraisal Principles- 30 hours 
General Appraiser Income Approach- 60 hours 
General Appraiser Market Analysis and HBU- 30 hours 
General Appraiser Site Valuation and Cost Approach- 30 hours 
Statistics, Modeling, and Finance- 15 hours 
General Appraiser Report Writing and Case Studies - 30 hours 
Business Practices and Ethics- 8 hours 
General Appraiser Sales Comparison Approach- 30 hours 
Advanced Sales Comparison and Cost Approaches - 40 hours 
Advanced Income Capitalization - 40 hours 
Report Writing and Valuation Analysis - 40 hours 
Advanced Applications- 40 hours 
Environmental Pollution & Mold- 2 hours 

Mortgage Fraud- Protect Yourself- 7 hours 
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EDUCATION AND OTHER 
TRAINING (CONTINUED) 

STATE CERTIFICATIONS 

PROFESSIONAL 
AFFILIATIONS 

PUBLISHED ARTICLES 

HVSJournal 

HVS Journal 

HVSJournal 

HVS Journal 

HVS Journal 

HVS Journal 

HVS Journal 

HVS Journal 

HVS, St. Louis, Missouri 

Foundations in Sustainability: Greening theRE- 7 hours 
Land and Site Evaluation- 7 hours 
General Demonstration Report Writing- 7 hours 
Fundamentals of Separating Real, Personal Property, and Intangible Business Assets- 15 

hours 
REO and Foreclosure- 5 hours 
The Evolution of Finance & the Mortgage Market- 4 hours 
Michigan Law- 2 hours 
Supervising Class - 4 hours 
Environmental Issues for Appraisers - 5 hours 
Risky Business- Ways to Minimize Your Liability- 5 hours 
Appraisal Applications of Regression Analysis - 7 hours 
Real Estate Statistics and Valuation Modeling- 15 hours 
USPAP Updates- 2009, 2010, 2012, 2014 

Illinois, Indiana, Iowa, Kansas, Kentucky, Michigan, Minnesota, Mississippi, Missouri, North 
Carolina, North Dakota, Ohio, Tennessee, Virginia, Wisconsin 

Appraisal Institute- Designated Member (MAl) 

"In Focus: Memphis, Tennessee," September 2014 

"Market Intelligence Report 2013: Nashville," co-authored with Ryan Wall, October 2013 

"Market Intelligence Report 2013: St. Louis," May 2013 

"HVS Market Intelligence Report: Nashville, Tennessee," june 2011 

"Performance Potential of Mid-Scale Hotels: Less May Be More," October 2009 

"Riding out the Economic Storm," june 2009 

"HVS Market Intelligence Report: Kansas City," january 2008 

"HVS Market Intelligence Report: Downtown St. Louis," August 2007 
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EXAMPLES OF CORPORATE AND Equis Hospitality Management Neighbors Credit Union 
INSTITUTIONAL CLIENTS SERVED Excel National Bank Neptune Hospitality 

Extended Stay America Northmarq Capital 
1st Bank Farmers National Bank NRB of Chicago 
Aareal Bank Fidelity Bank Olive Real Estate Group 
AEW Capital Management, LP First Cloverleaf Bank Oppenheimer 
AJ Capital Partners First Community Bank Ozark Mountain Bank 
Alliant Credit Union First Midwest Bank Pacific West Hotels and Resorts 
Angelo Gordon & Co. First National Bank Park National Bank 
Anglo Irish Boston Corporation First National Bank of Omaha PMC Trust 
Aparium Hotel Group First State Bank Premier Commercial 
Apollo Global Management FirstBank Prime Finance 
Archon Forestpark Capital Principal Real Estate Advisors 
Bank of Las Vegas Frost Bank ProHomes, LLC 
Bank of Rio Grande GE Capital Provenance Hotels 
Bank of the Ozarks GE Franchise Finance Prudential 
Baraboo National Bank Geyser Holdings Quorum Hotels 
Barclays Capital Goldman Sachs Ranger Properties 
Beach Business Bank Group 369 RBS 
Bear Stearns GS Development LLC Redwood Mortgage 
Big House Investments Haven Trust Bank Regions Bank 
BLX Heartland Bank RLJ 
BMC Capital Hermes Group Rob Gauthier 
Boyd & Associates HFF Robert Morris Private Equity 
Breckenridge Manager Corp. High Trust Bank Rochester Resorts 
Business Lenders HK Law (Torchlight) RockBridge Capital 

California Bank & Trust Holland & Knight Silverton Bank 

Capital One IRSA Situs Companies 

Capita!Source Bank JBG State Bank of Countryside 
Cathay Bank JER Partners Sterling Bank 

Cecil Bank JPMorgan Chase TD Banknorth 

CIBC Kutak Rock LLP Textron Financial 
Ciena Capital Ladder Capital The Lawrence Group 

C-III Commercial Mortgage Latitude Management Real Estate The Village at Hendrix, LLC 
Citigroup Investors, Inc. Torchlight 
City of Alton, Illinois Lehman Brothers Town of Hayden 
City of Centralia, Illinois LNR U.S. Bank 
Clarion Partners Lone Star Funds Valhal Corp. 
Commerce Bank Love Funding Valuation Management Group 

Community Financial Services Lowe Enterprises Value Xpress 

Community South Magna Bank Wells Fargo 

Core First Bank & Trust MainSource Bank Western State Bank 

Countrywide MetLife Widewaters 

Credit Suisse Mid-America Hotel Corporation Williamsburg Wine 

CWCapital Midas Hospitality Willow Capital Group 

Dahlmann Properties Mission Oaks Bank WPM Construction 

Eagle Bank & Trust Moody National Companies Wright Investment Properties 
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EXAMPLES OF PROPERTIES APPRAISED 
OR EVAlUATED 

PORTFOLIO ANALYSIS 

Barclays Capital Portfolio of 14, 
Various Locations 

Portfolio of 40 Courtyard by Marriott 
Properties, Various Locations 

CW Capital Portfolio of 6, Various 
Locations 

GE Commercial Portfolio of 41, Various 
Locations 

JPMorgan Chase & Deutsche Bank 
Portfolio of 15, Various Locations 

Prime Finance Portfolio of 5, Various 
Locations 

Rochester Resorts Portfolio of 4 
Hotels, Florida 

Portfolio of 4 Extended Stay America 
Hotels, St. Louis 

Ladder Capital Portfolio of 21, Various 
Locations 

American Hotel Income Properties 
REIT Portfolio of9, Various 
Locations 

ALABAMA 

Courtyard by Marriott, Dothan 
Hampton Inn & Suites, Dothan 

ALASKA 

Bristol Bay Lodge, Bristol Bay 
Comfort Inn, Kodiak 

ARIZONA 

Holiday Inn & Suites, Chandler 
SpringHill Suites, Flagstaff 
Dobson Ranch, Mesa 
Hilton Phoenix East, Mesa 
Courtyard by Marriott, Page 
Kings Ransom Hotel, Sedona 
Proposed Summerfield Suites, Tempe 

HVS, St. Louis, Missouri 

ARKANSAS 

Proposed Hotel, Conway 
Proposed Comfort Inn & Suites, 

Jonesboro 
Hilton Garden Inn, Little Rock 
Holiday Inn Express, North Little Rock 
Proposed Comfort Inn & Suites, North 

Little Rock 
Embassy Suites, Rogers 
Hyatt Place, Rogers 

CALIFORNIA 

SLS Hotel, Beverly Hills 
Proposed Hilton Garden Inn, Burbank 
Residence Inn by Marriott, Burbank 
Courtyard by Marriott, Long Beach 
Belamar Hotel, Manhattan Beach 
Chase Suites, Newark 
Towne Place Suites by Marriott, 

Newark 
Residence Inn by Marriott, Oceanside 
Holiday Inn Express Otay Mesa, San 

Diego 

COLORADO 

Proposed Hotel, Breckenridge 
Comfort Inn & Suites, Carbondale 
Hyatt House, Colorado Springs 
Silverleaf Suites, Eagle 
Courtyard by Marriott, Glenwood 

Springs 
Residence Inn by Marriott, Glenwood 

Springs 
Proposed Hotel, Hayden 
Courtyard by Marriott, Lakewood 
Residence Inn by Marriott, Lakewood 
Tyme Square Inn, Limon 
Residence Inn, Westminster 
Proposed Wolcott Inn, Wolcott 

DISTRICT OF COLUMBIA 

Courtyard Washington Navy Yard 
Marriott Wardman 

FLORIDA 

Country Inn & Suites, Cape Canaveral 
Hyatt Place, Fort Lauderdale 
West Wind Inn, Sanibel 
SpringHill Suites by Marriott, Sarasota 
Hampton Inn, Tampa 
Proposed Westin, St. Petersburg 

GEORGIA 

Melia, Atlanta 
Hotel Indigo Atlanta Airport, College 

Park 
Suburban Extended Stay, Duluth 
Hyatt Place, Johns Creek 
Embassy Suites, Kennesaw 
Courtyard by Marriott, Tifton 

ILLINOIS 

Proposed Hotel & Conference Center, 
Alton 

Proposed SpringHill Suites and 
Conference Center, Alton 

Super 8, Beardstown 
Baymont Inn & Suites, Bloomington 
Proposed Hilton Garden Inn, 

Bolingbrook 
Marriott Chicago Southwest, Burr 

Ridge 
Quality Inn (Conversion to Crowne 

Plaza), Burr Ridge 
SpringHill Suites by Marriott, Burr 

Ridge 
Days Inn, Carbondale 
Proposed Downtown Hotel, Centralia 
Proposed Limited-Service Hotel, 

Centralia 
Allegro, Chicago 
Proposed Hampton Inn (Chicago 

Motor Club Conversion), Chicago 
Fairfield Inn by Marriott, Collinsville 
Proposed Holiday Inn Express, 

Edwardsville 
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Proposed Hotel and Conference 
Center, Edwardsville 

Best Western, Galesburg 
Holiday Inn Express, Lansing 
Hyatt, Lisle 
Hampton Inn, Marion 
Holiday Inn, Matteson 
Hampton Inn, Mt. Vernon 
Carleton Hotel, Oak Park 
Settle Inn & Suites, O'Fallon 
Crowne Plaza O'Hare, Rosemont 
Hyatt, Rosemont 
Days Inn, Sheffield 
Hyatt House, Warrenville 
Hyatt Place, Warrenville 

INDIANA 

Comfort Suites, Auburn 
Hampton Inn, Bloomington 
Hotel Indigo, Columbus 
Courtyard by Marriott, Evansville 
Holiday Inn, Evansville 
Proposed Hampton Inn, Fair Oaks 
Big Splash Adventure Water Park & 

Resort, French Lick 
Courtyard by Marriott, Goshen 
Hilton, Indianapolis 
Ramada Inn, Indianapolis 
Hampton Inn, Marion 
Days Inn, Merrillville 

IOWA 

Proposed Hilton Garden Inn & 
Conference Center, Amana 

Days Inn, Davenport 
Super 8, Webster City 

KANSAS 

Candlewood Suites, Junction City 
Proposed Hotel, Kansas City 
Proposed Leavenworth Hotel, 

Leavenworth 
Crowne Plaza, Lenexa 

HVS, St. Louis, Missouri 

Proposed SpringHill Suites by 
Marriott, Lenexa 

Hampton Inn & Suites, Merriam 
Chase Suites, Overland Park 
Hilton Garden Inn, Overland Park 
Red Roof Inn, Overland Park 

KENTUCKY 

Hampton Inn, Covington 
Proposed Hotel, Covington 
Holiday Inn Express, Danville 
Hyatt Place Cincinnati Airport, 

Florence 
Comfort Suites, Louisville 
Holiday Inn, Louisville 
Hyatt Place Louisville East, Louisville 
Proposed Fairfield Inn & Suites, 

Louisville 
Proposed Country Inn & Suites, 

Madisonville 
Days Inn, Mount Sterling 
Best Western, Paducah 
Courtyard by Marriott, Paducah 
Econo Lodge, Paducah 

LOUISIANA 

Quality Inn, Lafayette 
Holiday Inn & Suites, Lake Charles 
Sleep Inn, Lake Charles 
Sheraton, Metairie 
Proposed Hotel Indigo, New Orleans 

MARYLAND 

Comfort Inn, Hunt Valley 
Legacy Hotel, Rockville 

MICHIGAN 

Bell Tower Hotel, Ann Arbor 
Campus Inn, Ann Arbor 
Hilton Suites, Auburn Hills 
Hyatt Place Detroit/ Auburn Hills, 

Auburn Hills 
Marriott Airport, Detroit 

Marriott Southfield, Detroit 
Residence Inn, East Lansing 
Courtyard by Marriott, Flint 
Days Inn, Flint 
Holiday Inn, Flint 
Super 8, Flint 
Residence Inn, Grand Rapids 
Holiday Inn, Kalamazoo 
North Country Inn, Kalkaska 
Econo Lodge, Lansing 
Proposed Hyatt Place, Lansing 
Hyatt Place Detroit/Livonia, Livonia 
Residence Inn, Livonia 
Residence Inn, Madison Heights 
Comfort Suites, Southgate 
Hilton, Troy 
Residence Inn, Troy 

MINNESOTA 

Windom Family Inn, Windom 
Super 8, Worthington 

MISSISSIPPI 

Hilton Garden Inn, Jackson 
Holiday Inn Express Hotel & Suites, 

Natchez 
Holiday Inn Express Hotel & Suites, 

Winona 

MISSOURI 

Georgetown Inn, Branson 
Hilton Branson Landing, Branson 
Hilton Promenade, Branson 
Residence Inn, Branson 
Crowne Plaza, Bridgeton 
Proposed Old Hinderhook Hotel, 

Camdenton 
Hampton Inn & Suites, Chesterfield 
Proposed Hyatt Place, Chesterfield 
Super 8, Chillicothe 
Proposed Indigo Hotel, Clayton 
Hampton Inn & Suites Columbia at The 

University, Columbia 
Holiday Inn, Columbia 
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Tiger Hotel, Columbia 
Residence Inn by Marriott, Earth City 
Comfort Inn, Hayti 
La Quinta Inn, Hazelwood 
Holiday Inn (Conversion to 

DoubleTree ), Joplin 
Chase Suites, Kansas City 
Holiday Inn Aladdin, Kansas City 
Proposed Limited-Service Hotel, 

Kansas City 
Proposed Marriott Marquis, Kansas 

City 
Days Inn, Kennett 
Holiday Inn Express, Kirksville 
Resort at Point Arrowhead, Lake Ozark 
Best Western, Mexico 
Holiday Inn Express, O'Fallon 
Multi-use Commercial Property, 

O'Fallon 
Staybridge Suites, O'Fallon 
Proposed Osage Beach Resort, Osage 

Beach 
Holiday Inn, Poplar Bluff 
Proposed Hampton Inn, Poplar Bluff 
Homewood Suites, Richmond Heights 
Restaurant, Springfield 
Hampton Inn, St. Charles 
Hampton Inn, St. Joseph 
Crowne Plaza Downtown, St. Louis 
Embassy Suites, St. Louis 
Hilton Downtown, St. Louis 
Hilton (conversion to Le Meridien ), St. 

Louis 
Holiday Inn, St. Louis 
Holiday Inn Riverport, St. Louis 
La Quinta Inn & Suites, St. Louis 
Marriott at the Airport, St. Louis 
Millennium Hotel, St. Louis 
Proposed Boutique Hotel, St. Louis 
Proposed Fairfield Inn & Suites, St. 

Louis 
Proposed Holiday Inn, St. Louis 
Proposed Hotel Blackhawk, St. Louis 
Proposed Residence Inn/Fairfield Inn, 

St. Louis 
Sheraton City Center, St. Louis 
Sheraton Hotel Clayton Plaza, St. Louis 

HVS, St. Louis, Missouri 

Proposed Holiday Inn Resort, Table 
Rock Lake 

Holiday Inn Express, Warrensburg 

MONTANA 

Proposed Red Lion Hotel, Polson 

NEBRASKA 

Hampton Inn Lincoln Airport, Lincoln 
Proposed TownePlace Suites by 

Marriott, Lincoln 
Carlisle Hotel, Omaha 
Hyatt Place Omaha Downtown Old 

Market, Omaha 

NEW JERSEY 

Crowne Plaza, jamesburg 
Towne Place Suites by Marriott, Mount 

Laurel 
Crowne Plaza, Somerset 

NEW MEXICO 

Hyatt Albuquerque, Albuquerque 

NORTH CAROLINA 

Clarion Inn Airport, Asheville 
Hilton Biltmore Park, Asheville 
Holiday Inn Airport, Asheville 
Hampton Inn, Cape Hatteras 
TownePlace Suites Charlotte 

Arrowood, Charlotte 
Comfort Suites, Huntersville 

OHIO 

Comfort Inn & Suites, Carbondale 
Proposed Residence Inn by Marriott, 

Dublin 
Country Inn & Suites, Fairborn 
Hyatt Place Cleveland/Independence, 

Independence 

Hyatt Place Cincinnati Northeast, 
Mason 

Timberlane Inn, Salem 
Courtyard by Marriott, Willoughby 

Hills 
Residence Inn by Marriott, 

Worthington 

OKLAHOMA 

Crowne Plaza, Oklahoma City 

OREGON 

Best Inn & Suites, Albany 
DoubleTree by Hilton, Bend 
DoubleTree by Hilton, Salem 
Shilo Inn, Newport 

PENNSYLVANIA 

Clarion, DuBois 
Residence Inn by Marriott Pittsburgh 

Airport Coraopolis, Pittsburgh 

SOUTH CAROLINA 

Comfort Suites, Columbia 
Fairfield Inn, Orangeburg 
Proposed Legacy Suites, Rock Hill 

SOUTH DAKOTA 

Super 8, Madison 
Courtyard by Marriott, Sioux Falls 
SpringHill Suites, Sioux Falls 

TENNESSEE 

Homewood Suites, Brentwood 
Hyatt Place Nashville/Brentwood, 

Brentwood 
Country Hearth Inn & Suites, Camden 
Fairfield Inn & Suites, Chattanooga 
Hilton Garden Inn, Clarksville 
Baymont Inn & Suites, Jackson 
Hampton Inn & Suites, Memphis 

Qualifications of Daniel McCoy, MAl 6 

329 



Hampton Inn Thousand Oaks, 
Memphis 

Hyatt Place Memphis Primacy 
Parkway, Memphis 

Memphis Airport Hotel & Conference 
Center, Memphis 

Proposed Holiday Inn, Memphis 
DoubleTree by Hilton, Nashville 
Hampton Inn Rudy Circle, Nashville 
Holiday Inn Express McGavock Pike, 

Nashville 
Hotel Preston, Nashville 
Hyatt Place Nashville Opryland, 

Nashville 
Marriott Vanderbilt, Nashville 
Proposed Gulch Hotel, Nashville 
Proposed Hotel, Nashville 
Red Roof Inn, Nashville 
Renaissance Hotel, Nashville 
Sheraton Music City, Nashville 
Parkway Inn & Suites, Goodlettsville 
Country Hearth Inn, Union City 

TEXAS 

Courtyard, Abilene 
Holiday Inn, Amarillo 
Holiday Inn Express, Brownwood 
Courtyard by Marriott, Corpus Christi 
Hilton Dallas Lincoln Center, Dallas 
Holiday Inn, Fort Worth 
Proposed Hilton Garden Inn, Frisco 
Candlewood Suites Medical Center, 

Houston 
Residence Inn by Marriott, Houston 
Quality Inn & Suites, Irving 
Days Inn, Laredo 
Red Roof Inn, Laredo 
Proposed Extended-Stay Hotel, 

Midland 
Holiday Inn Express, South Padre 

Island 
Courtyard by Marriott, Sugarland 
Residence Inn by Marriott, Sugarland 
Holiday Inn Express, Sweetwater 
Comfort Suites, Tomball 

HVS, St. Louis, Missouri 

Proposed Extended-Stay Hotel, The 
Woodlands 

VIRGINIA 

Alexandria Monaco, Alexandria 
Morrison House, Alexandria 
Proposed Residence Inn, Falls Church 
Proposed Hampton Inn, Springfield 
Wedmore Place, Williamsburg 

WASHINGTON 

DoubleTree, Vancouver 
Marcus Whitman Hotel, Walla Walla 

WISCONSIN 

Aloft, Green Bay 
Hilton Inn, Milwaukee 

WYOMING 

Candlewood Suites, Cheyenne 
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319 N. 4th Street 
Suite 1000 

p 314.231.5700 
f 314.231.0816 

St. Louis, MO 63102 www.thelawrencegroup.com 

RE: Missouri Theatre Luxury Hotel Permitting 

To Whom It May Concern, 

The Missouri Theatre Luxury Hotel building is located in St. Louis City, MO. Since 
April 1999, the City Building Division of St. Louis City has implemented a full~scale 
effort to streamline the building petmit process with the creation of the Business 
Assistance Center (BAC) Project Steward Program. As an architectural firm located in St 
Louis the Lawrence Group is familiar with the program and the personnel who administer 
the program. Code reviews with the department and project meetings have been 
completed and currently the BAC is waiting for final construction documents to complete 
the permitting process. It is anticipated that the permit will be issued 3-5 working days 
after the building permit application is made. 

If you have additional questions or concerns please contact me directly. 

Kindest Regards, 

Keite~ 

Austin Carolinas Denver New York St. Louis 
Architecture Interior Design Town Planning Graphic Design Development Construction 
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OPERATING AGREEMENT 

OF 

MISSOURI THEATRE LENDERS, 
LLC 
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THE MEMBERSHIP INTERESTS REPRESENTED BY THIS INSTRUMENT HAVE BEEN 
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS, 
PURSUANT TO APPLICABLE EXEMPTIONS. WITHOUT SUCH REGISTRATION, THESE 
MEMBERSHIP INTERESTS MAY NOT BE SOLD, PLEDGED, HYPOTHECATED OR 
OTHER WISE TRANSFERRED WITHIN THE UNITED STATES AT ANY TIME 
WHATSOEVER, EXCEPT UPON DELIVERY TO THE COMPANY OF AN OPINION OF 
COUNSEL SATISFACTORY TO THE MANAGER OF THE COMPANY THAT 
REGISTRATION IS NOT REQUIRED FOR SUCH TRANSFER OR THE SUBMISSION TO THE 
MANAGER OF THE COMPANY OF SUCH OTHER EVIDENCE AS MAY BE 
SATISFACTORYTOTHEMANAGER TOTHEEFFECTTHAT ANY SUCH TRANSFER WILL 
NOT BE IN VIOLATION OF THE SECURITIES ACT OF 1933, AS AMENDED, OR OTHER 
APPLICABLE STATE OR FEDERAL SECURITIES LAWS OR ANY RULE OR REGULATION 
PROMULGATED THEREUNDER. ADDITIONALLY, ANY SALE OR OTHER TRANSFER OF 
THESE MEMBERSHIP INTERESTS IS SUBJECT TO CERTAIN RESTRICTIONS THAT ARE 
SET FORTH IN THIS AGREEMENT. HEDGING UNITS MAY NOT BE CONDUCTED 
EXCEPT IN COMPLAINCE WITH THE SECURITIES ACT AND THIS AGREEMENT. 

NO PARTIES EXCEPT THE COMPANY ARE RESPONSIBLE FOR THE CONTENTS OF 
THE OFFERING MEMORANDUM (DEFINED BELOW), AND NO OTHER PARTY 
EXCEPT SALES AGENTS AUTHORIZED BY THE COMPANY WILL BE INVOLVED IN 
THE OFFERING OF UNITS UNDER THE MEMORANDUM OR THE ACCEPTANCE OF 
SUBSCRIPTIONS FROM INVESTING MEMBERS. 

OPERATING AGREEMENT 
OF 

MISSOURI THEATRE LENDERS, LLC 

THIS OPERATING AGREEMENT (this "Agreement") of MISSOURI THEATRE 
LENDERS, LLC, a Missouri limited liability company (the "Company"), effective as of 

, 2015, is by and among MISSOURI THEATRE LENDERS MANAGER, LLC 
(the "Manager"), and such persons as hereafter become members (the "Investing Members") in 
accordance with the provisions ofthis Agreement and the Missouri Limited Liability Company Act, 
as amended, by executing or causing to be executed a signature page in the form attached hereto. 

BACKGROUND INFORMATION 

The Investing Members desire to form a limited liability company pursuant to the laws of the 
State of Missouri for the purpose described below. To that end, the Manager has caused to be 
prepared, executed and filed with the Missouri Secretary of State a Certificate of Formation and has 
agreed to issue to the Investing Members units of Membership Interest described herein. 
Accordingly, in consideration of the mutual promises contained herein, the Manager and the 
Investing Members agree as follows: 
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OPERATIVE PROVISIONS 

1. DEFINITIONS. 

Except as otherwise defined herein, the following tenns shall have the following meanings 
ascribed to such tenns: 

1.1 "Accountants" means such finn of independent certified public accountants as may 
be engaged from time to time by the Manager to provide professional services to the Company. 

1.2 "Adjusted Capital Account Balance" means, with respect to any Investing Member, 
the balance, if any, in such Investing Member's Capital Account as of the end of the relevant fiscal 
year, after giving effect to the following adjustments. 

(a) Increase such balance by any amounts which such Investing Member is 
obligated to restore or is deemed to be obligated to restore pursuant to the penultimate (second to 
last) sentence of Treasury Regulations Sections 1.704-2(g)(l) and 1.704-2(1)(5); and 

(b) Decrease such balance by such Investing Members share of the items 
described in Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6). 

The foregoing definition of Adjusted Capital Account Balance is intended to comply with the 
provisions of Treasury Regulations Section 1. 704-1 (b )(2)(ii)( d) and shall be interpreted consistently 
therewith. The calculation of the Adjusted Capital Account Balance of an Investing Member shall 
exclude any Section 754 election. 

1.3 "Adjusted Capital Contribution" means, with respect to any Investing Member, the 
aggregate amount of such Investing Member's Capital Contributions, as at any given point in time, 
reduced by the amount of cash (if any) distributed to such Investing Member pursuant to Section 
10.6 and Section 10.7. In the event that any Investing Member transfers all or any portion of his or 
her Membership Interest in accordance with the tenns of this Agreement, his or her transferee shall 
succeed to the Adjusted Capital Contribution of the transferor to the extent it relates to the 
transferred Membership Interest. 

1.4 "Adjustment of Status" shall have the meaning set forth in paragraph 5 of the EB-5 
Job Allocation Addendum, attached hereto as Schedule 2. 

1.5 "Affiliate" shall have the meaning set forth in Rule 405 promulgated under the 
Securities Act, except as otherwise provided herein. 

1.6 "Bankruptcy" means with respect to a specified Person: (i) the appointment of a 
receiver, conservator, rehabilitator or similar officer for the specified Person, unless the appointment 
of such officer shall be challenged in an application filed within thirty (30) days after the 
appointment and the appointment is vacated and such officer discharged within one hundred twenty 
(120) days of the appointment; (ii) the taking of possession of, or the assumption of control over, all 
or any substantial part of the property of the specified Person by any receiver, conservator, 
rehabilitator or similar officer or by the United States government or any agency thereof, unless such 
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possession or control is challenged in an application filed within thirty (30) days after such 
possession or control is taken and property is relinquished within one hundred twenty (120) days of 
the taking; (iii) the filing of a petition in bankruptcy or the commencement of any proceeding under 
any present or future federal or state law relating to bankruptcy, insolvency, debt relief or 
reorganization of debtors by or against the specified Person, provided, if filed against (and not by) 
the specified Person, such petition or proceeding is not challenged within thirty (30) days after it is 
filed and if so challenged is not dismissed within one hundred twenty (120) days of the filing of the 
petition or the commencement of the proceeding; or (iv) the making of an assignment for the benefit 
of creditors or a private composition, arrangement or adjustment with the creditors of the specified 
Person. 

1. 7 "BSN' shall have the meaning set forth in Section 19( o) hereof. 

1.8 "Borrower" means TLG 634 Managing Member LLC, a Missouri limited 
liability company, or its assignee. 

1.9 "Business" means the business of the Company of making the Loan pursuant to 
users guidelines. 

1.10 "Capital Account" means, with respect to any Investing Member, the sum of his or 
her paid-in Capital Contribution (a) increased by all profits allocated to such Investing Member; and 
(b) decreased by (i) the amount of all cash distributions to such Investing Member, and (ii) all losses 
allocated to such Investing Member. Otherwise, each Investing Member's Capital Account shall be 
maintained and adjusted in accordance with the Code and the Treasury Regulations thereunder, 
including expressly, but not by way oflimitation, the adjustments to Capital Accounts permitted by 
Section 704(b) of the Code and the Treasury Regulations thereunder in the case of an Investing 
Member who receives the benefit or detriment of any special basis adjustment under Sections 734, 
743 and 754 of the Code. 

1.11 "Capital Contributions" means the total cash contributed to the Company by the 
Investing Members pursuant to the terms of this Agreement, excluding the Expense Amount. Any 
reference to the Capital Contribution of an Investing Member shall include the Capital Contribution 
made by a predecessor holder of the interest of such Investing Member. 

1.12 "Cash Distributions" means the Cash Flow distributions a set forth in Section 10.6 
hereof. 

1.13 "Cash Flow" means the total cash receipts of the Company, plus any other funds 
(including amounts designated as reserves by the Manager, where and to the extent it no longer 
regards such reserves as reasonably necessary to the efficient conduct of the Company's business) 
deemed available for distribution and designated as Cash Flow (excluding Capital Contributions) by 
the Manager less (a) any operating expenses ofthe Company excluding any expense not involving a 
cash expenditure, such as amounts charged for depreciation; (b) all payments of principal and interest 
on account of any loans secured by Company property or any other Company obligations or loans; 
and (c) reserves for working capital and anticipated expenditures in such amounts as may be 
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detennined from time to time by the Manager. Cash Flow shall be detennined separately for each 
fiscal year of the Company. 

1.14 "Certificate of Formation" means the valid Certificate ofFonnation, duly filed in its 
original or any amended fonn in accordance with (and in all respects sufficient in fonn and substance 
under) the laws of the State of Missouri. 

1.15 "Code" means the Internal Revenue Code of 1986, as amended from time to time, or 
corresponding provisions of subsequent laws. 

1.16 "Company'' shall have the meaning set forth in the introductory paragraph hereof. 

1.17 "Developer" means TLG 634 MANAGING MEMBER, LLC, a Missouri limited 
liability company, or its assignee. 

1.18 "EB-5 Program" shall have the meaning set forth in Section 8.5(b) hereof. 

1.19 "EB-5 Visa" shall have the meaning set forth in paragraph 4 of the EB-5 Job 
Allocation Addendum, attached hereto as Schedule 2. 

1.20 "Escrow Agent" means SUNTRUST BANK, or its successor, appointed as such 
under the Escrow Agreement. 

1.21 "Escrow Agreement" means that certain Escrow Agreement between the Escrow 
Agent, the Company and each Investing Member in the Offering. 

1.22 "Expense Amount" means the Sixty-Two Thousand Five Hundred Dollar ($62,500) 
amount funded by each Investing Member upon subscription for a Unit that will be paid directly to 
the Manager upon subscription to cover certain Offering costs, broker costs, marketing costs, 1-526 
insurance related costs, and migration services. 

1.23 "Gross Asset Value" means with respect to any asset of the Company, such asset's 
adjusted basis for federal income tax purposes. 

1.24 "1-526 Petition" means a Fonn 1-526 Immigrant Petition for Entrepreneur filed with 
US CIS on behalf of an Investing Member. 

1.25 "1-829 Petition" shall have the meaning set forth in Section 10.13 hereof. 

1.26 "Initial Condition" shall have the meaning set forth in Section 7.5(a) hereof. 

1.27 "Investing Member" shall have the meaning set forth in the introductory paragraph 
hereof. 

1.28 "Limited Liability Company Act" means the Missouri Limited Liability Company 
Act, as amended. 
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1.29 "Loan" shall have the meaning set forth in Section 4.1(a) hereof. 

1.30 "Loan Agreement" shall have the meaning set forth in Section 4.1 (a) hereof. 

1.31 "Majority in Interest" means Investing Members owning in the aggregate more than 
fifty percent (50%) of the Units then outstanding. 

1.32 "Manager" shall have the meaning set forth in the introductory paragraph hereof. 

1.33 "Manager Parties" shall have the meaning set forth in Section 8.5 hereof. 

1.34 "Membership Interest" means the membership interest of each Investing Member in 
the Company. 

1.35 "OFAC" shall have the meaning set forth in Section 8.4(b)(8) hereof. 

1.36 "Offering Memorandum" means the Confidential Private Placement Memorandum 
of the Company dated September 25, 2015, relating to the offering of the Units through a private 
placement, as same may be amended or updated from time to time. 

1.3 7 "Permanent Disability'' or "Permanently Disabled," when used with reference to a 
specified Person, shall mean (i) any mental or physical illness, condition or incapacity which 
prevents the specified Person from performing his or her duties on behalf of the Company or any of 
its Affiliates for a period of 180 days during any 365 day period, (ii) a determination by an insurer 
that has issued a disability insurance policy to the Company or one or more Investing Members or 
the Manager with respect to a Person that such Person is permanently disabled as defined in such 
policy, or (iii) the determination by a court of competent jurisdiction that the specified Person is 
legally incompetent. 

1.38 "Person" means an individual, a partnership (general, limited or limited liability), a 
corporation, a limited liability company, an association, a joint stock company, a trust, a joint 
venture, an unincorporated organization, or a governmental, quasi-governmental, judicial or 
regulatory entity or any department, agency or political subdivision thereof. 

1.39 "Preferred Return" shall have the meaning set forth in Section 1 0.6. 

1.40 "Profits" and "Losses" mean, for each Fiscal Year, an amount equal to the 
Company's taxable income or loss for such Fiscal Year, respectively, including gain or loss from 
Capital Transactions, determined in accordance with Code Section 703(a) (for this purpose, all items 
of income, gain, loss, or deduction required to be stated separately pursuant to Code 
Section 703(a)(1) shall be included in taxable income or loss), with the following adjustments: 

(i) Any income of the Company that is exempt from federal income tax and not 
otherwise taken into account in computing Profits or Losses pursuant to this definition of"Profits" 
and "Losses" shall be added to such taxable income or loss; 
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(ii) Any expenditures of the Company described in Code Section 705(a)(2)(B) or 
treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulation Section 1.704-
l(b )(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses pursuant to this 
definition of "Profits" and "Losses" shall be subtracted from such taxable income or loss; 

(iii) Gain or loss resulting from any disposition of property with respect to which 
gain or loss is recognized for federal income tax purposes shall be computed by reference to the 
Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of such 
property differs from its Gross Asset Value; 

(iv) To the extent an adjustment to the adjusted tax basis of any Company asset 
pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to Regulation Section 
1.704-l(b)(2)(iv)(m)(4) to be taken into account in determining Capital Accounts as a result of a 
Distribution other than in complete liquidation of an Investing Member's Membership Interest, the 
amount of such adjustment shall be treated as an item of gain (if the adjustment increases the basis of 
the asset) or loss (if the adjustment decreases the basis of the asset) from the disposition of the asset 
and shall be taken into account for purposes of computing Profits or Losses; and 

(v) Notwithstanding any other provision of this Section, any items which are 
specially allocated pursuant to Section 10.11 shall not be taken into account in computing Profits or 
Losses. 

The amounts of the items of Company income, gain, loss or deduction available to be 
specially allocated pursuant to Section 10.11 shall be determined by applying rules analogous to 
those set forth in subparagraphs (i) through (v) above. 

1.41 "Project" means the redevelopment of the historic Missouri Theatre Building located 
at 634 North Grand Avenue in downtown Saint Louis, Missouri. 

1.42 "Project Escrow Account" means the account maintained by the Escrow Agent into 
which an Investing Member's Capital Contribution shall be deposited upon subscription for a Unit, 
to be disbursed as set forth in the Escrow Agreement. 

1.43 "Regional Center" means GATEWAY TO THE MIDWEST INVESTMENT 
CENTER, INC., a Missouri corporation. 

1.44 "Securities Act" means the Securities Act of 1933, as amended. 

1.45 "Securities Laws" shall have the meaning set forth in Section 19( a) hereof. 

1.46 "Subscription Agreement" means the Subscription Agreement utilized by the 
Company to sell Units to Investing Members, including all attachments thereto. 

1.4 7 "Unif' means a single unit of an Investing Member's Membership Interest. 

1.48 "USA Freedom Act" shall have the meaning set forth in Section 19( o) hereof. 
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1.49 "USCIS" means United States Citizenship and Immigration Services. 

2. FORMATION. 

The Manager has formed a limited liability company pursuant to the Limited Liability 
Company Act and other applicable laws of the State of Missouri. 

3. NAME AND PLACE OF BUSINESS. 

The name of the Company is "MISSOURI THEATRE LENDERS, LLC" or such other 
name as the Manager shall hereafter designate by written notice to the Investing Members. Its 
principal mailing address shall be c/o Laura Hughes, Project Manager, Gateway to the Midwest 
Investment Center, Inc., 7733 Forsyth Blvd., Suite 2200, St. Louis, MO 63105, or such other location 
as the Manager may from time to time designate by notice to the Investing Members. 

4. PURPOSE AND SCOPE OF COMPANY. 

4.1 (a) The Company has been formed for the purpose of making a loan to the 
Developer (the "Loan") in connection with the development of the Project by the Developer, 
pursuant to the terms of a loan agreement to be entered into between the Company and the Developer 
(the "Loan Agreement"). 

(b) In furtherance of the foregoing, but in no way limiting the generality of the 
foregoing, the Company may: (i) enter into, perform and carry out contracts and agreements as may 
be necessary, appropriate or incidental to the accomplishment of the purposes of the Company; and 
(ii) do all other acts and things which may be necessary, appropriate or incidental to the carrying out 
of the business and purposes of the Company. 

(c) The Company is specifically prohibited from engaging in the business of 
investing, reinvesting or trading in securities or in the business of issuing face-amount certificates of 
the installment type or having any such certificate outstanding. 

4.2 Other Business Ventures: The Manager, affiliates of the Manager and any officers, 
directors, employees, stockholders or other persons holding a legal or beneficial interest in any ofthe 
foregoing, may engage or possess an interest in other business ventures of every nature and 
description, independently or with others, and neither the Company nor any Investing Member shall 
have any right by virtue of this Agreement in or to such independent ventures or the income or 
profits derived therefrom. 

5. TITLE. 

Title to any property and to any other assets acquired to carry out the purposes of the 
Company shall be held in the name of the Company. 

6. COMMENCEMENT, TERM. 

The Company shall be deemed to commence its existence as of the date of this Agreement. 
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The term of the Company shall continue until terminated in accordance with the provisions of 
Section 11 hereof, or as otherwise provided by law. 

7. CAPITAL CONTRIBUTIONS. 

7.1 Investing Members: Each Investing Member shall contribute his or her Capital 
Contribution to the capital of the Company in the amounts set forth in each Investing Member's 
respective Subscription Agreement, in return for which they shall receive the applicable Membership 
Interest. The total amount to be contributed by each Investing Member shall be paid to the Escrow 
Agent as set forth in the Subscription Agreement. Contributions shall be only in cash via wire 
transfer. 

7.2 No Additional Contributions: The Investing Members are not required to contribute 
additional capital in excess of his or her Capital Contribution or lend funds to the Company. 

7.3 Capital Accounts: The Company shall establish for each Investing Member a Capital 
Account. 

7.4 Withdrawal and Return of Capital: No Investing Member may withdraw any capital 
from the Company without the consent ofthe Manager. Under circumstances causing a return of a 
Capital Contribution, no Investing Member shall have the right to receive property other than cash, 
except as may otherwise be specifically provided herein, nor to be paid interest on such contributions 
with respect to the period such contributions are held by the Company. 

7.5 Escrow Account. 

(a) Pursuant to the Subscription Agreement executed by a Subscriber, up to Five 
Hundred Sixty-Two Thousand Five Hundred Dollars ($562,500) per Unit (unless invested as set 
forth herein) is due to be paid to the Escrow Agent upon subscription. 

(b) All subscription payments will be held in escrow by the Escrow Agent 
pursuant to the Escrow Agreement which establishes the Expense Escrow Account and the Project 
Escrow Account. Each Subscriber's (i) $500,000 Capital Contribution, shall be funded to the 
Company's general operating account by the Escrow Agent so that the Company can commence 
operations; and (ii) $62,500 Expense Amount shall be funded to the Manager by the Escrow Agent 
to cover marketing and other expenses, both upon (1) satisfaction of the Initial Condition; and (2) the 
Subscriber's signing the Subscription Agreement, funding the Capital Contribution and filing his or 
her I-526 Petition (collectively, the "Escrow Release Conditions'} 

(c) As a requirement under the Escrow Agreement, the Company will obtain an 
EB-5 1-526 Protection Insurance Policy (the "Refund Insurance Policy") for each Subscriber 
through NES Financial's partnership with Mark Edward Partners underwritten by ANV/Lloyds of 
London (the "Insurer"), insuring the Subscriber such that (i) the Subscriber will (i) receive a refund 
of the Subscriber's $500,000 Capital Contribution upon a denial by USCIS of such Subscriber's 1-
526 Petition, except to the extent such denial is due to fraud by Such Subscriber and certain other 
exclusions, as more fully set forth in the Refund Insurance Policy; and (ii) assign the Subscriber's 
Membership Interest in the Company to Insurer (the "Refund Insurance"). The Company will pay 
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the $12,500 per Subscriber premium for the Refund Insurance utilizing $12,500 of each Subscriber's 
$62,500 Expense Amount. A copy of the Refund Insurance Policy is available upon request. 

Notwithstanding the foregoing, any Subscriber's $500,000 Capital Contribution held in 
escrow with the Escrow Agent shall be released upon approval of a Subscriber's I-526 Petition. 

(d) If an Investing Member's 1-526 Petition is denied (without appeal or after 
denial of any appeal, as provided herein), 

(i) the Company will submit a claim under the Refund Insurance Policy 
for the benefit ofthe denied Subscriber such that the Subscriber will receive a refund of the his or her 
Capital Contribution, subject to the terms of the Refund Insurance Policy, as referenced above; and 

(ii) the Manager shall refund the remaining $50,000 of the Investing 
Member's Expense Amount (or lessor amount); provided, however, that if such denial is due to a 
misrepresentation by the Subscriber of information on his or her 1-526 Petition or the Subscriber is 
otherwise at fault for such denial (including, without limitation, lack of sufficient evidence of source 
of funds), then Forty Thousand Dollars ($40,000) shall be retained by the Manager for costs incurred 
on behalf of the individual Subscriber. 

8. RIGHTS AND DUTIES OF THE MANAGER 

8.1 Management of Company Business: The Manager shall have the power and authority 
to manage and direct all of the Company's business. The Manager may from time to time seek the 
direction of the Investing Members in making any decisions related to the Business, although it shall 
not be required to seek such direction. The exercise of any power conferred by this Agreement by 
the Manager shall constitute the act of and be binding upon the Company. The Company shall 
follow the terms regarding the Loan set forth in the Offering Memorandum in com1ection with the 
making of the Loan. The Manager may make modifications to the Loan Agreement in its sole 
discretion. 

8.2 Specific Rights and Powers of Manager: In addition to any other rights and powers 
which it may possess under law, but subject to the provisions of Sections 4 and 8.4 hereof, the 
Manager and/or its designated agents shall have such other rights and powers required for or 
appropriate to its management of the Company's business, which, by way of illustration but not 
limitation, shall include the following: 

(a) maintaining the Company's compliance with USCIS rules and regulations, 
including, without limitation, (A) monitoring the Company's actions affecting the Company's 
compliance with USCIS rules and regulations, (B) acting and responding expeditiously in the 
execution of any necessary USCIS and related filings, (C) reporting of any information requested by 
USCIS; and (D) communicating with USCIS on EB-5 compliance matters and other immigration 
matters affecting the Offering; (E) communications with NES Financial to assist with the EB-5 
administration. 
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(b) to enter into any contract of insurance which Manager may reasonably deem 
appropriate for the protection or conservation of Company property, or for any other purpose 
beneficial to the Company; 

(c) to employ attorneys, agents, consultants, accountants and other independent 
contractors to perform services on behalf of the Company, including affiliates of Manager; provided 
that such services are reasonably necessary or advisable and the compensation therefore is 
reasonable, except with any matters related to enforcement of the Loan; 

(d) to bring or defend legal actions in the name of the Company (provided that the 
Company has adequate funds to pay for such legal actions), pay, collect, compromise, arbitrate, or 
otherwise adjust or settle claims or demands of or against the Company or its agents, except with any 
matters related to enforcement of the Loan; 

(e) to establish reasonable reserve funds from income derived from the Loan in 
connection with its administration, but the Company shall not establish reserves consisting of Capital 
Contributions of Investing Members prior to repayment of the Loan by the Developer; 

(f) to perform or cause to be performed all of the Company's obligations under 
any agreement to which the Company is a party, except with any matters related to enforcement of 
the Loan; 

(g) to engage the third parties to provide administrative services to the Company; 

(h) to identify, evaluate, and apply to other projects capital that Members choose 
not to be distributed after repayment of the Loan; and 

(i) to execute, acknowledge and deliver any and all instruments necessary to 
effectuate any of the foregoing. 

8.3 Specific Rights and Powers of the Manager With Respect to Administering the Loan: 
The Manager, and/or its designated agents, shall be exclusively responsible for the management and 
control over the following matters affecting the Company, including the rights set forth in 
subparagraphs (c), (d) and (f) above, in connection with enforcement of the Loan. 

(a) to make the Loan and from time to time modify the conditions of same if 
reasonably necessary to administer the disbursement of the Loan proceeds; 

(b) to enforce the rights of the Company with respect to any loans made by the 
Company to the Borrower (including the Loan) and any agreement (including any Loan Agreement) 
made between the Company and the Borrower, including, without limitation, the commencement of 
foreclosure and legal proceedings, and enforcement of guaranties and other security instruments 
against the Borrower; provided, however, that notwithstanding anything contained herein, if the 
Company does not have adequate funds to pay for such enforcement actions, including, but not 
limited to, funds sufficient to pay legal fees, foreclosure fees, court costs or any other enforcement­
related costs and/or expenses, Manager shall have no obligation to pursue such enforcement rights on 
behalf of the Company or the Members; 
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(c) to reinvest the Capital Contribution amounts of the Investing Members in 
alternate investments that qualify under the EB-5 Program for the purpose of preserving the Investing 
Members' "at risk" investment and eligibility for removal of CLPR status. 

(d) to exercise all of the Company's rights and remedies under the Loan 
Agreement and other Loan documents, including, without limitation, the right to declare a default 
under the Loan Agreement in order to protect the Company and the interests of the Members, and the 
right to commence a foreclosure action under the mortgage and other security instruments or enforce 
an action to enforce any guarantees, and the exercise of any other remedies allowed by law, as 
Manager deems appropriate, in its discretion; provided, however, that notwithstanding anything 
contained herein, if the Company does not have adequate funds to pay for such enforcement actions, 
including, but not limited to, funds sufficient to pay legal fees, foreclosure fees, court costs or any 
other enforcement-related costs and/or expenses, Manager shall have no obligation to pursue such 
enforcement rights on behalf of the Company or the Members. 

8.4 Limitations on Manager Authority: Notwithstanding anything to the contrary herein 
contained and subject to the provisions of Section 4, without in each instance receiving the prior 
written consent of a Majority in Interest of the Investing Members, the Company shall not have the 
authority to: 

(a) lend Company funds to any person other than in connection with the Loan or 
in the ordinary course of business; 

(b) perform any act which would make it impossible to carry on the ordinary 
business of the Company or which would be in contravention of the express terms of this 
Agreement; 

(c) admit a person as an Investing Member other than as provided herein; or 

(d) take any action which would result in the Company being classified other than 
as a partnership for federal income tax purposes. 

8.5 Compliance with EB-5 Restrictions. 

(i) The Regional Center has obtained designation from USCIS as an approved 
"regional center" for a geographic area that includes the Project, authorizing the Company to 
participate under such approval to facilitate the filing by Investing Members ofl-526 Petitions, the 
approval of which allows the Investing Members then to seek conditional lawful permanent 
residence in the United States, along with their spouse and unmarried children under age 21, as 
applicable and as determined by each Investing Member. 

(ii) The Manager shall endeavor to operate the Company in compliance with the 
legal and policy requirements ofUSCIS's EB-5 Immigrant Investor Program ("EB-5 Program") 
administered by US CIS, as advised by the Regional Center. In particular, the Manager shall cause 
the Company to: 

112490894.8 11 

348 



(a) deploy the Capital Contributions oflnvesting Members in job creating 
activity constituting the Project, directly or indirectly, and to keep such funds invested (including by 
loan) in job creating activity until all Investing Members have received adjudication of removal of 
conditions from permanent residence; 

(b) avoid reserve accounts designed to evade at -risk investment, and avoid 
agreements for redemption (including return on investment) of Investing Members' Capital 
Contributions before adjudication of the petitions for removal of conditions on their permanent 
residence; 

(c) redeem any Investing Members' Capital Contributions, if at all, only at 
fair market rates; 

(d) maintain an ongoing business deploying capital to job creating activity; 

(e) follow the business plan for the Project as submitted for approval to 
USCIS, consulting with the Regional Center before implementing any changes that could be 
considered material; 

(f) track, maintain records, and share data and records with the Regional 
Center concerning the Loan and the underlying Project, including the expenditure of funds, 
employment of workers, completion of construction, operation of facilities and enterprises; 

(g) require the Developer to perform such tracking, documentation, and 
sharing of information with the Company and the Regional Center as is required to enable the 
Regional Center to meet its obligations to USCIS and to provide information to Investing Members 
as needed for them to request removal of conditions from their U.S. permanent residence; 

(h) obtain approval from the Office of Foreign Assets Control ("OFAC") 
of the U.S. Treasury Department, or confirmation of no need for approval, before subscribing an 
Investing Member who is a native or citizen or whose capital derives from a country subject to 
embargo under regulations administered by OFAC; 

(i) cause the Investing Members to participate in making management 
decisions for the Company to comply with USCIS regulations; and 

G) cause the Company not to sell or otherwise dispose ofits interest in the 
Loan without the consent of all the Investing Members. 

8.6 Liability of the Manager to Investing Members and Company; Indemnification: The 
Manager shall be required to devote only so much time and attention to the business affairs of the 
Company as is reasonably necessary or advisable to competently oversee such affairs. Except as 
otherwise specifically set forth herein, neither the Manager nor any of its Affiliates, nor any of their 
respective officers, directors, employees, agents, representatives, owners or principals, partners 
and/or members (collectively, the "Manager Parties") shall be personally liable to any Investing 
Member because any taxing authority disallows or adjusts any deduction or credit claimed in a 
Company income tax return, nor for the repayment of Capital Contributions. The performance of or 
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the omission to perform any act, the effect of which may cause or result in loss or damage to the 
Company, if performed or omitted in good faith and in accordance with the terms of this Agreement, 
shall not subject the Manager Parties to any liability to either the Company or any Investing 
Members. The Company, its receiver, or its trustee, as applicable, shall indemnify and save harmless 
the Manager Parties from any claim, loss, expense, liability, action or damage resulting from any 
such act or omission, including, without limitation, reasonable costs and expenses of litigation and 
appeal (including reasonable fees and expenses of attorneys engaged by the Manager Parties in 
defense of each such act or omission); but the Manager Parties shall not be entitled to be indemnified 
or held harmless to the extent such claim, loss, expense, liability, action or damage results from 
fraud, bad faith, gross negligence or willful misconduct. 

8. 7 Special Duties of the Manager: In addition to and without limiting the duties and 
obligations specified or referenced hereunder, the Manager shall advise and take direction from 
professional advisors that it may choose to engage, including, without limitation, with respect to (a) 
performing and complying with the provisions of any agreement affecting Company property or the 
operation thereof with any independent contractor with or agent of the Company; and (b) causing the 
Company to file an amended Certificate and such other documents and to perform such acts as shall 
be required under Missouri law in order to preserve the valid existence of the Company and the 
limited liability of the Investing Members. 

8.8 Removal; Resignation: 

(a) A Manager may be removed upon its bankruptcy by a Majority in Interest 
vote of the Investing Members. 

(b) A Manager may resign as an agent of the Company at any time upon written 
notice to the Company. 

(c) Upon removal or resignation of the Manager, the removed/resigned Manager 
shall immediately cease to have any authority to act as an agent for the Company. 

8.9 Election of Successor Manager. Within thirty (30) days after the removal or 
resignation ofthe Manager, the Majority in Interest of the Investing Members shall elect a successor 
Manager. 

9. FEES, SALARIES AND EXPENSES. 

9.1 Manager and Other Fees: The Developer shall pay to Company and Company shall 
distribute to Manager, a management fee equal to one-half percent (.5%) of the total Loan amount 
advanced per annum (i.e., the Management Fee, as defined in the Offering Memorandum). 
Additionally, Company shall pay a one-time fee (i.e., the Administrative Fee) to Manager equal to 
$5,000 per Investing Member as consideration for and reimbursement of expenses related to 
arranging and providing the Loan, as more fully set forth in the Loan Agreement. Neither the 
Management Fee nor the Loan Origination Fee shall not be paid from the Investing Member's 
$500,000 Capital Contribution. The Administrative Fee shall be payable from the Expense Amount. 
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9.2 Expenses: Except as otherwise provided herein, the Manager shall pay out of its 
Management Fee and/or the Expense Amount all ordinary expenses incurred in connection with 
maintaining and operating its office and the books and records of the Company. The Company will 
pay all extraordinary costs and expenses of the Company, including litigation expenses, using cash 
available to the Company. 

9.3 Salaries, Drawings and Interest on Capital Accounts: No Investing Member shall 
receive any interest on a Capital Contribution or any salary, either with respect to any Capital 
Contribution, for services rendered on behalf of the Company or otherwise in his or her capacity as 
Investing Member, except as expressly provided elsewhere in this Agreement. 

10. PROFITS, LOSSES, DISTRIBUTIONS AND JOB CREATION 
ALLOCATION. 

10.1 Generally: The following provisions shall apply with respect to the allocation of 
profits and losses: 

(a) Profits and losses for all purposes of this Agreement shall be determined in 
accordance with the accounting method followed by the Company for federal income tax purposes 
and otherwise in accordance with generally accepted accounting principles. Every item of income, 
gain, loss, deduction, credit or tax preference entering into the computation of such profit or loss, or 
applicable to the period during which such profit or loss was realized, shall be considered allocated 
to each Investing Member in the same proportion as profits and losses are allocated to such Investing 
Member below. 

(b) Profits and losses shall be allocated to the Investing Members commencing 
with the fiscal year ending December 31, 2015 and annually thereafter. 

(c) Allocation of Profits and Losses. Except with respect to the repayment of 
indebtedness and the allocation of any built-in gain provided for under Section 704(c) of the Code, 
all profits and losses of the Company shall be allocated as set forth hereinafter. 

10.2 Allocation Following Transfer of Membership Interest: Except as otherwise provided 
herein, in any year in which an Investing Member transfers all or any portion of a Membership 
Interest to any person who, during such year, is admitted as a substitute Investing Member, the share 
of profits, losses and distributable Cash Flow allocated to or attributable to the Membership Interest 
sold, assigned or transferred, shall be divided between the assignor and the assignee on the basis of 
the number of days in such year before, and the number of days on or after, the execution by the 
assignee of this Agreement; provided, however, that the assignor and the assignee may by agreement 
make special provisions for the allocation of items of income, profit, gain, loss, deduction or credit 
as may from time to time be permitted under the Code, and for the distribution of Cash Flow, but 
such agreement shall be binding as to the Company only after it shall have received notice thereof 
from the assignor and assignee. 

10.3 Allocation to the Manager: No profits or losses shall be allocated to the Manager for 
its serving in such capacity. 
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10.4 Apportionment of Allocations and Distributions: Except as otherwise provided in this 
Agreement, allocations and distributions to be made to each Investing Member pursuant to this 
Section 1 0 shall be made in the proportion that his or her respective Membership Interest bears to the 
Membership Interests of all Investing Members, measured as of the last day of the period for which 
such allocation or distribution is made. 

10.5 Allocation of Profits and Losses: 

(a) Profits and Losses shall be allocated pro rata to the Investing Members. 

(b) Limitation. The Losses allocated to an Investing Member shall not exceed the 
maximum amount of Losses that can be so allocated without causing any Investing Member to have 
an Adjusted Capital Account deficit (determined after all cash distributions for the fiscal period) at 
the end of the fiscal period for which the allocation relates. All Losses in excess of the limitation set 
forth in the preceding sentence shall be allocated among those Investing Members that will not have 
an Adjusted Capital Account deficit at the end of the fiscal period in the ratio of their relative 
Membership Interests, and any excess thereafter shall be allocated to the Investing Member in 
accordance with their percentage interests. 

10.6 Distribution of Cash Flow: The Manager shall have the sole authority to determine 
when Cash Flow is available for distribution among the Investing Members. Once a determination is 
made that such a distribution is in order, the same shall be made as follows subject to the other 
provisions of this Article 10: 

(a) All distributions are made to the Investing Members until they receive their 
cumulative preferred return equal to 0.5% of their capital contributions, less specifically identified 
Company expense, subject to payments on the Loan being made by the Developer ("Preferred 
Return"). 

(b) Thereafter, the balance of distributions shall be distributed to the Manager, to 
be utilized to pay Company operating costs, marketing expenses, Regional Center costs and the 
balance as a distribution to the Manager. 

(c) Upon the sale or refinancing of the Project and the payment ofthe Loan, when 
the Manager determines in its sole discretion, and subject to USCIS guidelines, distributions shall be 
as follows: 

(i) First, to the Investing Member in an amount equal to all unpaid 
Preferred Return; 

(ii) Next, to the Investing Member in the amount equal to their capital 
contributions subject to the Investing Member's 1-829 Petition having been finally adjudicated; and 

(iii) Thereafter, to the Manager. 

Notwithstanding the foregoing, no distributions will be made to any Investing Member prior 
to the final adjudication of the 1-829 Petition of such Investing Member. 
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The Manager will endeavor to cause the Company to make distributions to Investing 
Members within ninety (90) days after the close of each calendar year in order to provide funds to 
Partners to satisfy their federal income tax obligations relating to the Company. 

Upon repayment of the Loan in full, an Investing Member may decline the return of its 
Capital Contribution and thereby request to reinvest such Capital Contribution in the Company in 
order to participate in a new loan to be identified by the Manager. If the Manager determines that no 
such loan is available on favorable tenns, or if in its sole discretion the Manager determines that the 
Company should terminate, the Manager may distribute all of the Investing Members' Membership 
Interests in accordance with this Operating Agreement and terminate the Company. 

10.7 Liquidating Distributions: The proceeds resulting from the liquidation of the 
Company pursuant to Section 11.2 (but subject to the provisions of Section 11.2(3)), shall be 
distributed and applied in the following order of priority: 

(a) To the payment of debts and liabilities ofthe Company, including all expenses 
of the Company incident to any such liquidation and all loans or any other debts and liabilities of the 
Company to the Investing Members or their Affiliates; 

(b) To the establishment of any reserves which the Liquidator deems reasonably 
necessary for contingent, unmatured or unforeseen liabilities or obligations of the Company; and 

(c) To the Investing Members in accordance with the provisions of Section 10.6 
above. 

10.8 Nonrecourse: Each Investing Member shall look solely to the assets of the Company 
for all distributions from the Company, the repayment of his or her Capital Contributions, and the 
repayment of any loans previously made to the Company when all such payments are due hereunder, 
and shall have no recourse, upon dissolution or otherwise, against any Manager or Investing 
Member. 

10.9 Withholding Taxes with Respect to Investing Members. The Company shall comply 
with any withholding requirements under federal, state, local and foreign law and shall remit any 
amounts withheld to, and file required forms with, the applicable jurisdiction. All amounts withheld 
from Company revenues or distributions by or for the Company pursuant to the Code or any 
provision of any federal, state, local or foreign law, and any taxes, fees or assessments levied upon 
the Company, shall be treated for purposes of this Section 10.12 as having been distributed to those 
Investing Members from whom such amounts are withheld, or whose identity or status caused the 
withholding obligations, taxes, fees or assessments to be incurred. If the amount withheld was not 
withheld from the affected Investing Member's actual share of cash available for distribution, the 
Manager on behalf of the Company may, at its opinion (a) require such Investing Member to 
reimburse the Company for such withholding or (b) reduce any subsequent distributions to which 
such Investing Member is entitled by the amount of such withholding. Each Investing Member 
agrees to furnish the Company with such representations and forms as the Manager shall reasonably 
request to assist it in determining the extent of, and in fulfilling, the Company's withholding 
obligations, if any. As soon as practicable after becoming aware that any withholding requirement 
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may apply to an Investing Member, the Manager shall advise the Investing Member of such 
requirement and the anticipated effect thereof. Each Investing Member shall pay or reimburse to the 
Company all identifiable costs or expenses of the Company caused by or resulting from withholding 
taxes with respect to such Investing Member. 

10.10 Job Creation Allocation. The allocation to each Investing Member of job creation 
numbers arising from fulfillment of the Company's business plan will be reported to the Regional 
Center, avoiding double counting any job. Jobs created by the Project that qualify for approval at the 
Fonn I-829 Petition stage shall be allocated to the Investing Members in accordance with the EB-5 
Job Allocation Addendum attached hereto as Schedule 2. 

10.11 Authority of Manager to Vary Allocations to Preserve and Protect Investing 
Members' Intent: 

(a) It is the intent of the Investing Members that each Investing Member's 
distributive share of income, gain, loss, deduction, or credit (or item thereof) shall be detennined and 
allocated in accordance with this Section 10 to the fullest extent pennitted by Section 704(b) of the 
Code. In order to preserve and protect the detenninations and allocations provided for in this Section 
10, the Manager is authorized and directed to allocate income, gain, loss, deduction, or credit (or 
item thereof) arising in any year differently than otherwise provided for in this Section 10 to the 
extent that allocating income, gain, loss, deduction or credit (or item thereof) in the manner provided 
for in Section 10 would cause the detennination and allocation of each Investing Member's 
distributed share of income, gain, loss, deduction or credit (or item thereof) to not be pennitted by 
Section 704(b) of the Code and Treasury Regulations promulgated thereunder. Any new allocation 
(the "New Allocation") made pursuant to this Section 10.11 shall be deemed to be a complete 
substitute for any allocation otherwise provided for in this Section 10, and no amendment of this 
Agreement or approval of any Investing Member shall be required. 

(b) In making any New Allocation under Section 10.11(1), the Manager is 
authorized to act only after having been advised by the Accountants that, under Section 704(b) of the 
Code and the Treasury Regulations thereunder, (i) the New Allocation is necessary, and (ii) the New 
Allocation is the minimum modification of the allocations otherwise provided for in this Section 10 
necessary in order to ensure that, either in the then current year or in any preceding year, each 
Investing Member's distributive share of income, gain, loss, deduction, or credit (or item thereof) is 
detennined and allocated in accordance with this Section 10 to the fullest extent pennitted by Section 
704(b) of the Code and the Treasury Regulations thereunder. 

(c) If the Manager is required by Section 10.11 (1) to make any New Allocation in 
a manner less favorable to the Investing Members than is otherwise provided for in this Section 10, 
then the Manager is authorized and directed, insofar as it is advised by the Accountants to the 
Company that it is pennitted by Section 704(b) of the Code, to allocate income, gain, loss, deduction, 
or credit (or item thereof) arising in later years in such a manner so as to bring the allocations of 
income, gain, loss, deduction, or credit (or item thereof) to the Investing Members as near as possible 
to the allocations thereof otherwise contemplated by this Section1 0. Furthennore, in the event that 
any New Allocation requires repayment by the Investing Members of any distribution made during 
any tax year, the Investing Members shall be required to refund to the Company only amounts in 
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excess of the net tax cost to the Investing Member based upon the original allocation. For example, 
if an Investing Member's tax rate was twenty percent (20%) and the distribution to such Investing 
Member was $100.00, the Investing Member would only be required to refund $80.00 of the 
distribution. 

(d) New Allocations made by the Manager under Section l 0.11 (1) shall be made 
in reliance upon the advice of the Accountants, and no such allocation shall give rise to any claim or 
cause of action by any Investing Member. 

11. SALE, DISSOLUTION AND LIQUIDATION. 

11.1 Dissolution of Company: Subject to the provisions of Section 4, the Company shall 
be dissolved upon the earlier of: 

(a) Following repayment of the Loan, the distribution of the interests of all 
Investing Members in the event that no Investing Member elects to decline distribution of his or her 
Capital Contribution pursuant to Section 1 0.6; 

(b) The election of the Manager, in their sole discretion, when the Loan and any 
subsequent loans made by the Company are not outstanding; 

(c) The determination of the Manager to dissolve the Company with the prior 
written consent of a Majority in Interest of the Investing Members; 

(d) The sale or other disposition by the Company of all or substantially all of its 
property, unless the Company, as part of the consideration for any such sale or other disposition 
acquires a mortgage or lease on or security interest in all or substantially all of such property, in 
which case the Company shall be dissolved following the sale or other disposition of its entire 
interest in such mortgage, lease or security interest; or 

(e) Any other event causing the dissolution ofthe Company under the laws of the 
State of Missouri. 

11.2 Winding Up and Distribution: 

(a) Except as otherwise expressly permitted under this Agreement, upon the 
dissolution of the Company, the Company shall be liquidated by (1) the Manager or, if there is no 
Manager, a court appointed liquidating trustee, or (2) at the direction of the Manager, the 
Accountants (the "Liquidator"). In carrying out the liquidation of the Company, a liquidating 
trustee or the Accountants shall have all of the rights and powers of the Manager hereunder. 

(b) A reasonable time shall be allowed for the orderly liquidation of the assets of 
the Company and the discharge of the Company's liabilities so as to enable the Liquidator to 
minimize the normal losses attendant to liquidation. The operations of the Company shall continue 
during such liquidation solely for the purpose of winding up the Company's business. Upon 
completion of the liquidation each of the Investing Members shall be furnished with a statement 
setting forth the assets and liabilities of the Company as of the date of complete liquidation. Upon 
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approval of this statement by a Majority in Interest of the Investing Members, the Liquidator shall 
cause a certificate of cancellation of the Company to be duly prepared, executed and filed causing the 
dissolution of the Company under the laws of the State of Missouri. Nothing herein shall be 
construed as a limitation upon or termination of any of the rights of the Investing Members during or 
following any liquidation. 

(c) The proceeds of any liquidation shall be applied and distributed as set forth in 
Section 10.7 hereof. It is the intent of the Investing Members that, upon liquidation ofthe Company, 
any liquidation proceeds available for distribution to the Investing Members be distributed in 
accordance with the Investing Members' respective Capital Account balances. 

12. INVESTING MEMBERS. 

12.1 Admission: The Manager is authorized to admit to the Company Investing Members. 

12.2 Limitation on Investing Member Liabilities: No Investing Member will be personally 
liable for the debts or losses of the Company. 

12.3 No Control of Business or Right to Act for Company: An Investing Member shall 
take no part in the management, conduct or control of the business of the Company and shall have no 
right or authority to act for or to bind the Company, except as otherwise set forth in this Agreement. 

12.4 Registered Holders: Upon the admission of an Investing Member, his or her address 
and Membership Interest shall be registered on the records of the Company maintained at its 
principal office and inserted in an amended and updated Schedule 1 hereto. 

12.5 Other Events: Upon the bankruptcy or insolvency of any Investing Member, the 
authorized representative of such individual shall have all of the power as such individual possessed 
to make an assignment of its Membership Interest in accordance with the terms of Section 13 and to 
join with any assignee in making application to substitute such assignee as an Investing Member. 

12.6 Withdrawal oflnvesting Members: No Investing Membermayvoluntarilywithdraw 
or resign as an Investing Member of the Company, prior to the dissolution and winding up of the 
Company, without the Manager's prior written consent. 

12.7 Nature of Investing Members' Membership Interest: Membership Interests in the 
Company shall be personal property for all purposes. No Investing Member or their successor, 
representative or assign, shall have any right, title or interest in specific Company property. 

1. Mandatory Repurchase: If a Member receives an 1-526 Petition denial (without 
certification of the denial to the USC IS Administrative Appeals Office), and if the Investing Member 
demands return of his or her Capital Contribution, then the Company shall, following such demand, 
cancel such Investing Member's Unit and return to such Investing Member his or her Capital 
Contribution pursuant to the terms regarding the Refund Insurance, and possibly refund the Investing 
Member's Expense Amount, each subject to the procedures and provisions described herein, 
including, without limitation, the provisions set forth in Section I. - Offering Summary- Escrow 
Accounts, above. If a Member receives an 1-526 Petition denial and elects to appeal that denial at his 

112490894.8 19 

356 



/ 
I 

or her own expense and the Manager consents to such appeal, the cancellation of such Investing 
Member's Unit shall be deferred until (i) the appeal is resolved and such Investing Member receives 
I-526 Petition approval, in which event no cancellation will occur, or (ii) the denial is affirmed, in 
which event the redemption will proceed. At the sole discretion of the Manager, no additional 
documents will be necessary to effect such cancellation; it being agreed by the Manager and the 
Investing Members that the Company's or Insurer's delivery, as appropriate, of a check for such 
amount to the Investing Member whose Unit was cancelled shall constitute the full and complete 
redemption of such Investing Member's Unit. The Manager may unilaterally amend Schedule 1 to 
this Agreement to reflect the deletion of any Investing Member whose Unit is cancelled. 

Notwithstanding anything to the contrary in this Section, (i) ifthe Manager determines, in its 
sole and absolute discretion, that the repurchase of the Unit of a Member whose I-526 Petition was 
denied pursuant to this Section would have an adverse effect on the business or immigration 
objectives of the Company or the ability of other Investing Members to obtain unconditional 
permanent resident status in the U.S. pursuant to the EB-5 Program, (ii) if the Company is restricted 
from purchasing any Units under the provisions of the Securities Act or other applicable law or under 
the terms of any loan agreements with its lenders, or (iii) if the Company does not have the available 
cash to effect such repurchase of the Units, then the Company's obligation to repurchase the Units 
and refund the Capital Contribution and Expense Amount, if at all (See Section 7.5 herein), shall be 
suspended until the Manager determines, in its sole and absolute discretion, that such adverse effect 
will not occur or such condition or restriction does not apply. 

12.8 Rights of a Representative: Upon the death, Permanent Disability, determination of 
legal incompetence or Bankruptcy of an individual who is an Investing Member (including a 
substituted Investing Member), his or her personal representative, guardian, trustee or Person serving 
in a similar capacity, as the case may be, shall have all of the rights of an Investing Member for the 
purpose of settling or managing his or her estate, and such power as the decedent, incompetent, or 
bankrupt possessed to constitute a successor as an Assignee and to join with such Assignee in 
making application under this Section 12 to substitute such Assignee as an Investing Member. 

13. RESTRICTIONS ON TRANSFER OF MEMBERSHIP INTERESTS. 

13.1 Conditions Precedent to Transfer: Except with respect to a transfer of Membership 
Interests to the Insurer (as defined in the Offering Memorandum), no Investing Member shall have 
the right to sell or assign all or any part of such Member's Interest except by reason of death, unless 
such assignment is effected by, and in any event not until the Investing Member has received an 1-
829 Petition approval or an 1-829 Petition denial, (a) such assignment is effected by written 
instrument in form and substance acceptable to counsel for the Company, stating that the assignee 
intends to be substituted or admitted as an Investing Member and accepts and adopts all of the terms 
and provisions of this Agreement, as the same may have been amended, and providing for the 
payment of all reasonable expenses incurred by the Company in connection with such substitution or 
admission, including but not limited to the cost of preparing the necessary amendment to this 
Agreement; (b) such assignment is consented to by the Manager, which consent may be granted or 
denied in the Manager's sole and absolute discretion; and (c) if requested by the Manager, an opinion 
of acceptable legal counsel is delivered to the Manager stating that the substitution or admission is 
exempt from registration and qualification under the Securities Act and any applicable state 
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securities laws. The Manager may not consent to any transfer or assignment of a Membership 
Interest (i) to a minor or person adjudged incompetent; (ii) under circumstances which would result 
in the termination of the Company under the Code; or (iii) under circumstances which would result 
in the denial of any Investing Member~s I-526 Petition. If an Investing Member sells any part of his 
or her Membership Interest representing a Capital Contribution before removal of conditions on his 
or her permanent residence, the Manager shall give notice to the Regional Center for prompt 
reporting to USCIS for possible revocation of immigration benefits arising from the initial 
investment. 

13.2 Legend: Any certificate representing a Membership Interest shall bear on the face 
thereof legends substantially in the following fonn: 

"THE MEMBERSHIP INTERESTS REPRESENTED BY THIS INSTRUMENT 
HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR 
ANY STATE SECURITIES LAWS, EITHER PURSUANT TO APPLICABLE 
EXEMPTIONS. WITHOUT SUCH REGISTRATION, THESE MEMBERSHIP 
INTERESTS MAY NOT BE SOLD, PLEDGED, HYPOTHECATED OR 
OTHERWISE TRANSFERRED WITHIN THE UNITED STATES AT ANY TIME 
WHATSOEVER, EXCEPT UPON DELIVERY TO THE COMPANY OF AN 
OPINION OF COUNSEL SATISFACTORY TO THE MANAGER OF THE 
COMPANY THAT REGISTRATION IS NOT REQUIRED FOR SUCH 
TRANSFER OR THE SUBMISSION TO THE MANAGER OF THE COMPANY 
OF SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY TO THE 
MANAGER TOTHEEFFECTTHATANYSUCHTRANSFER WILLNOTBEIN 
VIOLATION OF THE SECURITIES ACT OF 1933, AS AMENDED, OR OTHER 
APPLICABLE STATE OR FEDERAL SECURITIES LAWS OR ANY RULE OR 
REGULATION PROMULGATED THEREUNDER. ADDITIONALLY, ANY 
SALE OR OTHER TRANSFER OF THESE MEMBERSHIP INTERESTS IS 
SUBJECT TO CERTAIN RESTRICTIONS THAT ARE SET FORTH IN THE 
COMPANY'S OPERATING AGREEMENT." 

13.3 Mechanics of Substitution or Admission: Any substitution or admission of an 
Investing Member shall become effective as of the last day of the calendar month in which all the 
conditions of such substitution or admission as specified in Section 13.1 shall have been satisfied. 
Any person admitted as a substitute or additional Investing Member pursuant to this Section 13 shall 
(except as herein otherwise expressly provided) be an Investing Member for all purposes of this 
Agreement to the extent of the Membership Interest acquired by such person. 

13.4 Prohibited Assignments: Any purported assignment of a Membership Interest 
otherwise than in accordance with this Section 13 shall be of no effect as between the Company and 
the purported assignee and shall be unenforceable as against the Company. The Manager shall not 
be charged with actual or constructive notice of any such purported assignment and is expressly 
prohibited from making allocations and distributions hereunder in accordance with any such 
purpmied assignment. 
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14. MISCELLANEOUS FINANCIAL AND ACCOUNTING MATTERS. 

14.1 Availability of Financial Records: At all times during the existence of the Company, 
the Manager shall keep or cause to be kept accurate and complete books of account in accordance 
with generally accepted accounting principles applied in a consistent manner, which shall reflect all 
Company transactions (including Capital Contributions, income, expense, gain, loss and 
distributions) and shall be appropriate and adequate for the Company's business. Such books shall 
be maintained at the principal place of business of the Company. Any Investing Member or his or 
her duly authorized representative shall have the right, at his or her expense, to inspect and copy 
from such books and documents during normal business hours upon reasonable notice. 

14.2 Financial Reports: As soon as practicable after the close of the fiscal year of the 
Company, and in any event within one hundred and twenty (120) days thereafter, the Manager shall 
deliver to each Investing Member a financial report of the Company for such period, including: (a) a 
balance sheet, (b) a profit and loss statement, (c) a statement showing the source and amount of 
distributions made to the Investing Members and the allocation to each Investing Member of 
Company income, gain, loss, deductions, credits and items of tax preference, and (d) full disclosure 
of such other matters as may be material to the financial operations of the Company or to an 
understanding by the Investing Members of such operations. Such statements need not be audited 
but shall be on a basis consistent with the Company's method of accounting and shall be certified by 
the Manager as complete and correct, subject to changes resulting from year-end adjustments. 

14.3 Accounting Decisions: All decisions as to accounting principles and procedures, 
except as specifically provided to the contrary herein, shall be made by the Manager in accordance 
with the recommendations of the Compani s Accountants. 

14.4 Taxable and Fiscal Year: The Company's taxable and fiscal years shall be selected by 
the Manager in their sole discretion. 

14.5 Income Tax Information: Each Investing Member shall be provided with a copy of 
the Company's annual income tax return (by electronic delivery), and such additional data as is 
necessary to adequately disclose each class of income, gain, loss or deduction acquired or incurred by 
the Company during the preceding taxable year and each Investing Member's distributive share 
thereof. Such return and data shall be furnished at least one week prior to the due date (including 
any requested extension) of the filing of such return with the Internal Revenue Service. 

14.6 Maintenance of Cash Assets: All cash funds of the Company from whatever source 
received shall be invested in short te1m governmental or corporate securities or in cash items such as 
money market funds or certificates of deposit, or may be deposited and maintained in one or more 
Company accounts located at the financial institution designated by the Manager. All withdrawals 
from any such account or sale of any such investment shall be made upon the signature of the 
Manager, or by such other individual(s) as may be authorized in writing by the Manager. 

14.7 Basis Election: Upon the transfer of a Membership Interest, or a distribution of 
Company property, the Company shall have the right, but not the obligation, to elect pursuant to 
Section 754 of the Code to adjust the basis of Company property as allowed by Section 734(b) 
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and 743(b) of the Code; provided, however, that if such an election is made, the Company shall not 
be required to make (and shall not be obligated to bear the expense of making) any accounting 
adjustments resulting from such election in the information supplied to any Investing Member. 

14.8 Tax Matters Partner. The Manager, basedonamajorityvote of the Members, shall be 
designated as the "Tax Matters Partner," and will have considerable authority to make decisions 
affecting the tax treatment and procedural rights of all Investing Members. In addition, the Tax 
Matters Partner will have the authority to bind certain Investing Members to settlement agreements 
and the right on behalf of all investors to extend the statute of limitations relating to the investors' 
tax liabilities with respect to Company items. The legal and accounting costs incurred in connection 
with any audit of the Compants tax returns will be paid off by the Company, but each Investing 
Member will bear the cost of audits of his or her own return. 

15. AMENDMENTS. 

15.1 Procedure for Amendment: Subject to the terms of this Section and Section 16, this 
Agreement may be amended only upon the written consent of the Manager and of a Majority in 
Interest of the Investing Members. The Manager may amend this Agreement without the written 
consent of a Majority in Interest of the Investing Members: (a) if advised by counsel to the Company 
that such amendment is required to avoid having the Company treated as an association taxable as a 
corporation, or (b) for the reasons set forth in Section 15.2 (1), (2), (5) or (6) hereof 

15.2 Reasons for Certain Amendments: In addition to such other circumstances as may be 
necessary or appropriate, this Agreement shall be amended whenever: 

(a) There is a change in the name of the Company; 

(b) A Person is substituted or otherwise admitted as an Investing Member (so long 
as same does not materially change the terms and conditions of the investment of the Investing 
Members in the Company); 

(c) There is a material change in the nature of the Business or purpose of the 
Company; 

(d) There is a change in any right to vote given by this Agreement to an Investing 
Member on matters affecting the basic nature of the Company; 

(e) The Manager may cause this Operating Agreement to be amended to conform 
with EB-5 regulations; or 

(f) The Manager may cause this Operating Agreement to be amended to conform 
with US CIS regulations in order to comply with the requirements for a Company approval. 

16. POWER OF ATTORNEY. 
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16.1 Description: Each Investing Member hereby irrevocably constitutes and appoints the 
Manager, with full power of substitution, as his or her true and lawful attorney-in-fact on his or her 
behalf and in his or her name, place and stead, to make, execute, consent to, swear to, acknowledge, 
publish, record and/or file the following: 

(a) Certificate of Formation, a Fictitious Name Registration and any other 
certificate or instrument which may be required to be filed by the Company or the Investing 
Members under the laws of any jurisdiction, to the extent that the Manager may reasonably deem 
such filing to be appropriate, including any and all amendments or modifications thereto; 

(b) Such instruments as may be required to effectuate the dissolution and 
termination of the Company pursuant to the provisions of this Agreement; 

(c) Any and all consents for the admission of Substitute Investing Members, 
pursuant to the terms of this Agreement; and 

(d) Such other instruments as the Manager may reasonably deem appropriate to 
fully carry out the provisions of this Agreement in accordance with its terms. 

16.2 Characteristics of Power: The grant of the foregoing power of attorney is coupled 
with an interest; shall be irrevocable and binding on any assignee of all or any part of a Membership 
Interest; shall survive the death, legal incapacity, bankruptcy or insolvency of any Investing Member 
during the term hereof; and shall survive the delivery of any assignment by any Investing Member of 
the whole or any portion of his or her Membership Interest; and any assignee of an Investing Member 
hereby constitutes and appoints each Manager as his or her attorney in the same manner and force 
and for the same purposes as does the assignor. 

16.3 Limitations of Power of Attorney: No document or amendment executed by the 
Manager pursuant to this Section 16 shall, in the absence of the prior consent of a majority of the 
Investing Members, (a) reduce the obligations of the Manager, (b) affect the rights or restrictions 
regarding the assignability of Membership Interests, (c) modify the term of the Company, (d) amend 
this Section 16, or (e) reduce the rights or interests or enlarge the obligations of the Investing 
Members. The Manager shall promptly notify the Investing Members of any documents or 
amendments executed pursuant to this Section 16. 

17. MEETINGS; MEANS OF VOTING. 

17.1 Meetings: Meetings of the Investing Members shall be called by the Manager at their 
discretion, or whenever requested in writing to do so by Investing Members owning 25% or more of 
the Membership Interests (whether or not held by investors affiliated or unaffiliated with the 
Manager). The notice of such meeting shall state the reason for the meeting. Notice of any such 
meeting shall be delivered to all Investing Members in the manner prescribed in Section 17.2 not less 
than ten (1 0) days or more than sixty (60) days prior to the meeting. 

17.2 Record Date: For the purpose of determining the Investing Members entitled to vote 
at any meeting of the Company, the Manager or the Investing Members requesting such meeting may 
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fix in advance a record date for any such determination oflnvesting Members. Such date shall not 
be more than fifty (50) days nor less than ten (1 0) days before any such meeting. 

17.3 Proxies: An Investing Member may authorize any person to act for him by proxy on 
all matters in which he is entitled to participate or vote. Every proxy must be signed by the Investing 
Member or his or her attorney-in-fact. No proxy shall be valid after the expiration of eleven (11) 
months from the date thereof unless otherwise provided in the proxy. Every proxy shall be revocable 
at the pleasure of the Investing Member executing it. 

17.4 Conduct of Meetings: Each meeting of the Investing Members shall be conducted by 
the Manager or such other person(s) as it shall appoint and pursuant to rules of conduct as it shall 
reasonably deem appropriate. 

17.5 Quorum for Meetings: There shall be deemed to be a quorum at any meeting of the 
Investing Members at which the voting power of the Investing Members attending such meeting plus 
the voting power exercised by Investing Members who have submitted to the Manager effective 
proxies or written consents to action at such meeting constitutes a Majority in Interest of such 
Investing Members. 

17.6 Voting Rights. Each Investing Member may take part in the management of the 
Company by (a) exercising that Investing Member's voting rights as set forth in this Agreement and 
(b) advising the Manager regarding investment decisions and policy as set forth in this Agreement. 
Without limiting the generality of the foregoing, the Investing Members will have the right, by a 
majority vote of the Investing Members, to advise the Manager in connection with the business 
operations of the Company. 

18. WITHDRAWALS. 

An Investing Member may not withdraw from the Company unless the Manager consent to 
such withdrawal, which consent may be withheld in the Manager's sole discretion. All expenses 
incurred by the Company in connection with such withdrawal shall be paid for by the withdrawing 
Investing Member. If an Investing Member withdraws any part of his or her Capital Contribution 
before removal of conditions on his or her permanent residence, the Manager shall give notice to the 
Regional Center for prompt reporting to US CIS for possible revocation of immigration benefits 
arising from the initial investment. 

19. REPRESENTATIONS OF THE MEMBERS. 

By their execution below, each Person as an inducement to be admitted to the Company as an 
Investing Member represents and warrants to the Company as follows: 

(a) The Investing Member understands that the offer and sale of the Units have not been 
registered under the Securities Act, any state securities or "blue sky" laws, or any rules or regulations 
promulgated thereunder (collectively, "Securities Laws"), pursuant to applicable exemptions. The 
Investing Member acknowledges the Company is not obligated to register the Unit under the 
Securities Laws. In addition to restrictions on transferability pursuant to this Operating Agreement, 
without such registration, such Unit may not be sold, pledged, hypothecated or otherwise transferred 
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at any time whatsoever, except upon delivery to the Company of an opinion of counsel satisfactory to 
the Manager and the Company that registration is not required for such transfer or the submission to 
the Manager of such other evidence as may be satisfactory to the Manager and the Company to the 
effect that any such transfer will not be in violation of the Securities Laws. Investing Member 
further understands that any transfer of the Unit may be substantially restricted by the absence of a 
trading market therefor and none is expected to develop, and that any sale or other disposition of the 
Unit may result in unfavorable tax consequences to the Investing Member. The Investing Member 
acknowledges that the restrictions on the transferability of the Unit are substantial and may require 
the Investing Member to hold the Unit indefinitely. 

(b) The Investing Member is acquiring the Unit solely for the account of the Investing 
Member for investment purposes only and not for distribution or resale to others. The Investing 
Member will not resell or offer to resell all or a portion of the Unit except in strict compliance with 
all applicable Securities Laws, including, without limitation, RegulationS (Rules 901 through 905 
and Preliminary Statement) under the Securities Act and this Agreement. Investing Member will not 
engage in any hedging transactions involving the Unit, except in compliance with the Securities 
Laws and this Agreement. 

(c) Investing Member (i) is not a U.S Person, is not a citizen or resident alien of the 
United States, is not acquiring the Units for the account or benefit of any U.S. Person, did not receive 
the Offering Memorandum or an offer to purchase the Unit in the United States and did not execute 
the Subscription Agreement and pay the amounts specified thereunder from within the United States; 
or (ii) is an "accredited investors," as defined in Rule 501 under the Securities Act and pursuant to 
Regulation D of the Securities Act, acquiring the Units in a transaction not requiring registration 
under the Securities Act through Regulation D of the Securities Act. If requested by the Company, 
Investing Member further agrees to execute and deliver to the Company an executed IRS Form W-8 
certifying that he or she is a Non-Resident Alien. 

(d) The Investing Member is a bona fide resident of the country set forth in his or her 
address in the Subscription Agreement, and agrees that if his or her principal residence changes prior 
to his or her purchase of a Unit, he or she will promptly notify the Manager. 

(e) The Investing Member acknowledges that the offer and sale ofthe Units is not taking 
place within the United States, but rather in an "offshore transaction," as defined in Rule 902 of 
Regulation S adopted by the Securities Exchange Commission pursuant to the Securities Act, and 
that no "directed selling efforts" took place within the United States in compliance with Regulation 
S, unless the Investing Member is an "accredited investors" as such tennis defined in Rule 501(a) 
under the Securities Act in compliance with Regulation D of the Securities Act. The term "United 
States" means the United States of America, its territories and possessions, any state of the United 
States and the District of Columbia. 

(f) The Investing Member's financial condition is such that he or she has no need for 
liquidity with respect to its investment to satisfy any existing or contemplated undertaking or 
indebtedness and is able to bear the economic risk of its investment for an indefinite period of time, 
including the risk of losing all of its investment. 
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(g) The Investing Member understands that the Project has not yet been developed and it 
has no operating history. The Project is in its early stages, is not currently generating any revenue, 
and its future profitability cannot be assured. 

(h) The Investing Member understands that: (i) his or her subscription for a Unit is 
irrevocable until the Offering Period ends without the Company's written consent; (ii) an investment 
in the Unit is a speculative investment that involves a high degree of risk, including the risk ofloss 
of the entire investment of the Investing Member in the Company; (iii) no federal or state agency has 
passed upon the adequacy or accuracy of the information made available to the Investing Member, or 
made any finding or determination as to the fairness for investment, or any recommendation or 
endorsement of the Unit as an investment; (iv) any anticipated federal and/or state income tax 
benefits applicable to the Unit may be lost through changes in, or adverse interpretations of, existing 
laws and regulations; and (vi) there is no assurance that the Company will ever be profitable, or that 
the Investing Member's investment in the Unit will ever be recoverable. 

(i) The Investing Member acknowledges that there is no assurance that his or her 1-526 
Petition will be granted or, if it is, that Investing Member will ultimately be approved for conditional 
or unconditional lawful permanent residence in the U.S. or be able to become a U.S. citizen. Neither 
the Company, Regional Center, Developer, nor the Company's immigration counsel has made any 
effort to pre-determine Investing Member's personal qualifications and circumstances and whether 
the Investing Member is likely or not likely to obtain favorable action on its I-526 Petition or EB-5 
Visa (defined below), and that there are numerous reasons that will result in the Investing Member 
being denied residency in the United States, including, without limitation, the Project failing to 
qualify as an approved project for the EB-5 Program. 

G) The Investing Member (i) has been provided with a copy of the Offering 
Memorandum, including, as exhibits thereto, this Agreement, the Escrow Agreement, the 
Subscription Agreement, and has reviewed same; (ii) has been given complete access to all 
documents, records, contracts and books of or relating to the Company and the Unit, and all other 
information reasonably requested by the Investing Member; and (iii) has performed a complete 
examination of all such documents, records, contracts and books to the extent deemed necessary by 
the Investing Member in reaching the Investing Member's decision to invest in the Company. The 
Investing Member further acknowledges and confirms that the Investing Member has had an 
opportunity to ask questions of and receive answers from the Company and the Developer 
concerning the Unit, the prospective contemplated business and purpose of the Company, and any 
other matter the Investing Member has deemed relevant, and all such inquiries have been answered 
to the Investing Member's satisfaction. In addition, Investing Member acknowledges that he or she 
has had and may have, at any reasonable hour, after reasonable prior notice, access to the financial 
and other records of the Company which the Company can obtain without unreasonable effort or 
expense, and further acknowledges that Investing Member has obtained, in Investing Member's 
judgment, sufficient information from the Company to evaluate the merits and risks of an investment 
in the Unit. 

(k) The Investing Member acknowledges that: (i) the risks inherent to this investment 
have been fully considered; (ii) the Manager will have substantial and exclusive authority to conduct 
the operation of the Company; and (iii) an investment in the Unit has neither been approved nor 
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disapproved by the Securities and Exchange Commission or any other federal, state or local 
department or agency of any other jurisdiction, and such authorities have not passed upon the 
adequacy or accuracy of the disclosure provided to investors in cmmection with an investment in the 
Unit. 

(1) The Investing Member acknowledges that neither the Company, Manager, the 
Regional Center nor any representative of the Company, the Manager or the Regional Center has 
made any representations or warranties in respect of the Developer's business or profitability. 
Without limiting the generality of the foregoing, the Investing Member acknowledges and agrees that 
information, including any business plan or financial projections or forecasts or other information 
contained in written materials provided or made available to the undersigned, and any oral, visual or 
other presentations made by the Company, the Manager or the Regional Center or its representatives 
to the Investing Member shall not be deemed a representation or warranty in respect of the matters 
therein. Investing Member acknowledges that the Offering Memorandum contains information that 
the Company, the Manager and the Regional Center believe is accurate and, as such information 
relates to the projected revenues and expenses of the Developer, data that the Developer believes is a 
reasonable forecast of the results that the Developer will achieve; however, as an accredited, 
experienced and sophisticated investor, Investing Member is aware that there are many foreseeable 
and unforeseeable events that could cause the assumptions underlying the financial projections to not 
materialize, and the results of same may cause material adverse consequences to the financial results 
of the Developer and Company. 

(m) In making the decision to purchase the Unit, Investing Member has relied solely upon 
independent investigations made by Investing Member, and the Investing Member further represents 
and warrants that the Investing Member is not acquiring the Unit as a result of any advertisement, 
article, notice or other communication published in any newspaper, magazine or similar media 
distributed in the United States, any seminar in the United States or any solicitation by a person in 
the United States not previously known to the Investing Member, and that Investing Member is not 
aware of any general solicitation within the United States or general advertising within the United 
States regarding the purchase or sale of the Unit. The Investing Member acknowledges and confirms 
that he or she is not relying upon any statement, representation or warranty made by the Company or 
its respective representatives in making a decision to subscribe for the Unit. Investing Member must 
rely solely on the terms of this Agreement for the terms of Investing Member's participation in the 
Company and the rights and responsibilities of owning its Unit. 

(n) The Investing Member understands that the Company and the Manager will be relying 
on the accuracy and completeness of all matters set forth in the Subscription Agreement, and the 
Investing Member represents and warrants to the Company, the Manager and each of its affiliates 
that the information, representations, warranties, acknowledgments and all other matters set forth in 
the Subscription Agreement with respect to the Investing Member are complete, true and correct and 
does not fail to include any material fact necessary to make the facts stated, in light of the 
circumstances in which they are made, not misleading, and may be relied upon by them in 
determining whether the offer and sale of a Unit to the Investing Member is exempt from registration 
under the Securities Laws, and the Investing Member will notify them immediately of any change in 
any statements made in the Subscription Agreement that occurs prior to the consummation of the 
purchase of a Unit. 
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( o) The Investing Member is in compliance with all applicable provisions of the Uniting 
and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism Act of2001 (the "USA Freedom Act"), the U.S. Bank Secrecy Act (the "BSA") and all 
other anti-money laundering laws and applicable regulations adopted to implement the provisions of 
such laws, including policies and procedures that can be reasonably expected to detect and cause the 
reporting of transactions under Section 5318 ofthe BSA. The Investing Member is not and shall not 
be a person: (i) acting, directly or indirectly, on behalf of terrorists or terrorist organizations, 
including those persons or entities that are included on any of the OF AC lists; (ii) listed on, residing 
in or having a place of business in a country or territory named on any of such lists or which is 
designated as a Non-Cooperative Jurisdiction by the Financial Action Task Force on Money 
Laundering (F ATF), or whose funds are from or through such a jurisdiction; (iii) that is a "Foreign 
Shell bank" within the meaning of the USA Freedom Act; or (iv) residing in or organized under the 
laws of a jurisdiction designated by the U.S. Secretary of the Treasury under Sections 311 or 312 of 
the USA Freedom Act as warranting special measures due to money-laundering concerns. 

(p) The Investing Member (i) has accurately completed the Investor Questionnaire that is 
an exhibit to the Subscription Agreement; and (ii) is a "sophisticated person" in that Investing 
Member has such knowledge and experience in financial and business matters that individually 
and/or with the aid of advisers, it is capable of evaluating the merits and risks of an investment in the 
Company by making an informed investment decision with respect thereto. 

( q) If the Investing Member is (i) a purchaser in a sale that occurs outside the United 
States within the meaning of Regulation S or (ii) a "distributor," "dealer" or person "receiving a 
selling concession, fee or other remuneration" in respect of Units sold, prior to the expiration of the 
applicable "distribution compliance period" (as defined below), it acknowledges that (A) until the 
expiration of such "distribution compliance period" any offer or sale of the Units shall not be made 
by it to a U.S. Person or for the account or benefit of a U.S. Person within the meaning of Rule 
902(k) of the Securities Act and (B) until the expiration of the "distribution compliance Period," it 
may not, directly or indirectly, refer, resell, pledge or otherwise transfer a Unit or any interest therein 
except to a person who certifies in writing to the Company that such transfer satisfies, as applicable, 
the requirements of the legends described herein and that the Units will not be accepted for 
registration of any transfer prior to the end of the applicable "distribution compliance period" unless 
the transferee has first complied with certification requirements described in this Section. The 
"distribution compliance period" means the one-year period following the issue date for the Units. 

(r) The Investing Member acknowledges that (i) the Principals (as defined in the Offering 
Memorandum) together control the Manager, the Developer and their affiliates; and, as a result, (ii) 
the Manager, the Developer and their affiliates are related parties, which could result in one or more 
conflicts of interest between the interests of the Investing Members and the Developer, Principals 
and their affiliates. 

(s) The Investing Member acknowledges and agrees to comply with all of his or her 
obligations set forth in the EB-5 Job Allocation Addendum attached hereto as Schedule 2, and all of 
the Investing Member's representations, warranties and agreements set forth therein are hereby 
incorporated herein by reference. 
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(t) The Investing Member acknowledges and agrees that (i) the Manager, Regional 
Center and the Developer have not given, and have no authority to give, any investment advice with 
respect to the purchase of a security; and (ii) a prospective subscriber has not requested or otherwise 
sought any such investment advice from the Manager, Regional Center and/or the Developer. 

20. MISCELLANEOUS. 

20.1 Copies of Documents: Promptly upon the execution and delivery ofthis Agreement, 
the Manager shall deliver to each Investing Member a conformed copy of this Agreement and of the 
Certificate (in the form in which it has been filed) (by electronic delivery at the option of the 
Company). 

20.2 Notices: Any notice, payment, demand, offer or other communication required or 
permitted to be given by any provision of this Agreement shall be deemed to have been delivered and 
given for all purposes (a) if personally delivered, (b) whether or not actually received, if sent by 
registered or certified mail, postage prepaid, or (c) by electronic delivery, addressed as follows: 

(a) if to the Company, then to 
Gateway to the Midwest Investment Center, Inc. 
c/o Laura Hughes, Project Manager 
7733 Forsyth Blvd., Suite 2300 
St. Louis, MO 63105 
Telephone: (314) 615-8151 
Email: lhughes@worldtradecenter-stl.com 

(b) if to an Investing Member, then to the address of such Investing Member as 
set forth in Schedule 1 hereto or such other address as such Investing Member may designate by 
notice to the Company. 

All notices except notices of change of address shall be deemed given when mailed, and 
notices of change of address shall be deemed given when received. 

20.3 Arbitration of Disputes. Any controversy, dispute, or claim between the parties to this 
Agreement arising out of, in connection with, or in relation to the formation, negotiation, 
interpretation, performance or breach of this Agreement shall be submitted to JAMS, Inc. (hereafter, 
the "Arbitration Service") and shall be settled exclusively by arbitration, before a three-member 
arbitration panel, in accordance with this Section 20.3. This agreement to resolve any disputes by 
binding arbitration shall extend to claims against any parent, subsidiary or Affiliate of each party, 
and, when acting within such capacity, any officer, director, member, employee or agent of each 
party, or of any of the above, and shall apply as well to claims arising out of state and federal statutes 
and local ordinances as well as to claims arising under the common law. Arbitration shall be the 
exclusive remedy for determining any such dispute, whether in tort, contract or otherwise, regardless 
of its nature. Arbitration shall be governed by the Comprehensive Arbitration Rules and Procedures 
and International Arbitration Rules (or similar commercial arbitration rules) of the Arbitration 
Service. In the event of a conflict between the applicable rules of the Arbitration Service and these 
procedures, the provisions of these procedures shall govern. To select the three-member arbitration 
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panel, the parties shall each name one neutral arbitrator, and those two arbitrators shall select a third 
neutral arbitrator from a list of potential arbitrators jointly prepared by the parties. The arbitration 
proceeding shall be decided by majority vote ofthe three-arbitrator panel. Unless mutually agreed by 
the parties otherwise, any arbitration shall take place in St. Louis, Missouri. 

In the event of a dispute subject to this Section 20.3, (a) the parties shall be entitled to 
reasonable discovery subject to the discretion of the arbitrator, (b) all testimony of witnesses shall be 
taken under oath, and the admission of evidence shall be governed by the rules of evidence 
applicable to civil proceedings under applicable law, and (c) a stenographic record shall be kept of all 
oral hearings. The remedial authority of the arbitrator shall be the same as, but no greater than, 
would be the remedial power of a court having jurisdiction over the parties and their dispute; 
provided, however, that the arbitrator shall have no power or authority under this Agreement or 
otherwise to award or provide for the award of punitive or consequential damages against any patiy. 
The arbitrator shall, upon an appropriate motion, dismiss any claim without an evidentiary hearing if 
the party bringing the motion establishes that he or it would be entitled to summary judgment if the 
matter had been pursued in court litigation. The parties and the arbitrator shall keep confidential all 
matters relating to any arbitration hereunder (including without limitation the existence of the dispute 
and the arbitration). 

In interpreting this Agreement, the arbitrator shall be bound by and follow the substantive law 
of the State of Missouri. To the extent applicable and not inconsistent with this Section, the arbitrator 
shall apply the Federal Rules of Civil Procedure and the Federal Rules of Evidence. 

Any filing or administrative fees shall be borne initially by the party requesting 
administration by the Arbitration Service. If both parties request such administration, the fees shall 
be borne initially by the party incurring such fees as provided by the rules of the Arbitration Service. 
The initial fees and costs of the arbitrator shall be borne equally by the parties. The prevailing party 
in such arbitration, as determined by the arbitrator, and in any enforcement or other court 
proceedings, shall be entitled to reimbursement from the other party for all of the prevailing party's 
costs (including but not limited to the arbitrator's compensation), expenses, and attorneys' fees. 

The arbitrator shall render an award and written opinion, and the award shall be final and 
binding upon the parties. Judgment upon any award rendered by the arbitrators may be entered by 
any state or federal court having jurisdiction thereof, in accordance with the terms ofthe Convention 
on the Recognition and Enforcement ofF oreign Arbitral Awards. 

If any of the provisions of this Section are determined to be unlawful or otherwise 
unenforceable, in whole or in part, such detennination shall not affect the validity of the remainder of 
this Section, and this Section shall be reformed to the extent necessary to carry out its provisions to 
the greatest extent possible and to insure that the resolution of all conflicts between the parties, 
including those arising out of statutory claims, shall be resolved by neutral, binding arbitration. If a 
court should find that the arbitration provisions of this Section are not absolutely binding, then the 
parties intend any arbitration decision and award to be fully admissible in evidence in any subsequent 
action, given great weight by any finder of fact, and treated as determinative to the maximum extent 
permitted by law. 
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20.4 Remedies: The Company and the Investing Members shall be entitled to all available 
legal and equitable remedies against each other. 

20.5 Severabilitv: Each provision hereof is intended to be severable, and the invalidity or 
illegality of any portion of this Agreement shall not affect the validity or legality of the remainder 
hereof. 

20.6 Captions: Paragraph captions contained in this Agreement are inserted only as a 
matter of convenience and for reference and in no way define, limit or extend, or describe the scope 
of this Agreement or the intent of any provision hereof. 

20.7 Person or Gender: The masculine gender shall include the feminine and neuter 
genders, the singular shall include the plural, and the word "person" shall include an individual, 
corporation, trust, partnership or other form of association. 

20.8 Binding Agreement: Subject to the restrictions on assignment herein contained, the 
terms and provisions of this Agreement shall be binding upon, and inure to the benefit of, the 
successors, assigns, personal representatives, estates, heirs and legatees of the respective Investing 
Members. 

20.9 Governing Law: This Agreement and any dispute, disagreement, or issue of 
construction or interpretation arising hereunder whether relating to its execution, its validity, the 
obligations provided therein or performance thereof shall be governed or interpreted according to the 
laws of the State of Missouri, without giving effect to the conflict of laws provisions thereof. 

20.1 0 Entire Agreement: This Agreement constitutes the entire agreement of the parties 
hereto with respect to the matters set forth herein and supersedes any prior understanding or 
agreement, oral or written, with respect thereto. There are no agreements, understandings, 
restrictions, representations, or warranties among the parties other than those set forth herein or 
herein provided for. 

20.11 Agreement in Counterparts: This Agreement may be executed in any number of 
counterparts and all so executed shall constitute one Agreement, binding on all the parties hereto, 
notwithstanding that all the parties are not signatories to the original or the same counterpart. 

20.12 Qualification in Other Jurisdictions: In the event the business of the Company is 
carried on or conducted in one or more states in addition to the State of Missouri, the Company shall 
exist under the laws of each state in which business is actually conducted by the Company, and the 
parties will execute such further documents as may be appropriate in order that the Manager may 
legally qualify the Company in each such state. The power of attorney granted to the Manager by 
each Investing Member in Section 16, shall constitute the authority of the Manager to perform the 
ministerial duty of qualifying this Company under the laws of any state in which it is necessary to 
file docwnents or instruments of qualification. A Company office or principal place of business in 
any state may be designated from time to time by the Manager. 

20.13 Waiver ofPartition: Each of the parties hereto irrevocably waives during the term of 
the Company any right to maintain any action for partition with respect to any Company property. 
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20.14 Litigation: Subject to the arbitration provisions set forth in Section 21.3 herein, the 
Company shall prosecute and defend such actions at law or in equity as may be necessary to enforce 
or protect the interest of the Company. The Company shall respond to any final decree, judgment or 
decision of any court, board or authority having jurisdiction in the premises. The Company shall 
satisfy any such judgment, decree or decision, first out of any insurance proceeds available therefor, 
and next out of assets of the Company. The cost of defending any actions brought against the 
Company and/or the Manager with respect to Company matters shall be borne by the Company 
except as otherwise provided in this Agreement. 

20.15 Time: Time is of the essence with respect to this Agreement. 

20.16 Remedies Not Exclusive: Any remedies herein contained for a breach of obligation 
hereunder shall not be deemed to be exclusive, and shall not impair the right of any party to exercise 
any other right or remedy, whether for damages, injunction or otherwise. 

20.17 Legal Counsel: Legal counsel for the Manager or its Affiliates may also represent the 
Company and/or the Developer in cmmection with legal work or issues arising in connection with 
the Company. Each Investing Member recognizes and acknowledges that any such counsel will be 
acting as legal counsel for the Company, the Manager and/or the Developer with respect to each such 
matter and shall not be acting as the legal counsel of any individual Investing Member. Each 
Investing Member further recognizes and accepts that his or her interest with respect to any such 
matter may be adverse to the interests of the Manager and/or the Developer and the Company. Each 
Investing Member nevertheless consents to the representation of the Manager, Company and the 
Developer by such counsel with respect to each such matter and waives for the benefit to such parties 
of such counsel having any potential or actual conflict of interest between or among such parties. 
Each Investing Member acknowledges that in the event of any future dispute or litigation between or 
among the Investing Members and/or between any of the Investing Members and the Company, 
Manager, and/or the Developer, such counsel may continue to represent the Manager, the Company 
and the Developer, notwithstanding any such dispute and its prior representation of such parties. 

20.18 Advice from Independent Legal Counsel; Voluntary Agreement: Notwithstanding 
Section 20.17, the Investing Members represent and warrant that (a) each of them has had the 
opportunity to be represented by legal and tax counsel of his or her choice, (b) each of them has had 
the opportunity to consult with such counsel regarding this Agreement, and (c) except as set forth 
herein, each of them has not relied in any way on any representation or other statement made by any 
other Member or its legal or tax counsel or by any other Person. 

20.19 Patent Errors: The Investing Members hereby authorize and direct the Manager to 
correct patent errors and to fill in any blanks, which blanks shall not be substantive to the terms 
hereof, in this Agreement or in any exhibit, instrument, document or agreement related hereto and to 
attach hereto or thereto any exhibits or schedules which are a part hereof or thereof. 

20.20 Currency: All references to "dollars" in this Agreement shall mean U.S. Dollars. 

20.21 Native Language Translation. Each Investing Member hereby agrees that it is the sole 
responsibility oflnvesting Member to ensure proper translation of this Agreement into their native 
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language if necessary for Investing Member's understanding ofthe rights and obligations contained 
herein. Any language translation of this Agreement provided by any of the parties hereto is not a 
binding legal document, and is being provided solely for the Investing Member's convenience, and 
shall not in any way be construed as a contract or any part of this Agreement as set forth in English. 
None of the parties hereto are liable for any inaccuracies in any language translation or for any 
misunderstandings due to differences in language usage or dialect. In the event of any inconsistencies 
between this Agreement as set forth in English and any language translation, this Agreement as set 
forth in English and as executed shall govern. Each Investing Member assumes the responsibility for 
fully understanding the nature and terms of the rights and obligations under this Agreement. 

[Remainder of page intentionally left blank.] 
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
date first above written. 

112490894.8 

MISSOURI THEATRE LENDERS, LLC 

By: Missouri Theatre Lenders Manager, LLC, its Manager 

By: Gateway to the Midwest Investment Center, Inc., its 
Manager 

Name: ------------------------
Title: -------------------------
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MISSOURI THEATRE LENDERS, LLC 
OPERATING AGREEMENT 

SIGNATURE PAGE 

(Signature) 

Print Name: ---------------------

Telephone: __________ _ 

Tax I.D. or Social Security 

Number of Units: ----------------
Email Address: -------------------
Fax Number: --------------------
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SCHEDULE 1 

List of Investing Members 

112490894.8 

374 



SCHEDULE2 

EB-5 JOB ALLOCATION ADDENDUM 

The Company and each Investing Member hereby agree and acknowledge as follows: 

1. the Company is a business with an investment opportunity associated with the 
Regional Center where the Regional Center has been designated by US CIS as a regional center to 
participate in the EB-5 Program; 

2. the Investing Member desires to be one of up to thirty-two (32) limited liability 
members of the Company, making an investment in the Company to enable the Company to create 
ten (1 0) indirect qualifying jobs for each $500,000 investment funded to the Company pursuant to 
the EB-5 Program; 

3. the Investing Member acknowledges that, except as otherwise provided in this 
Agreement, Investing Member will only become a member of the Company upon the following: (i) 
the Company's receipt of the Investing Member's initial Capital Contribution and Expense 
Amount; (ii) the Company's receipt of the Investing Member's fully executed Subscription 
Agreement, and (iii) and written acknowledgement of the Compani s acceptance of the Investing 
Member's subscription; 

4. a member of the Company who receives USCIS' approval of his/her I-526 Petition 
while outside the United States obtains conditional lawful pem1anent residency status after filing an 
application for an immigrant visa with the United States Department of State (the "EB-5 Visa"), the 
processing of the EB-5 Visa at a United States Consulate abroad, and such member's admission to 
the United States on the EB-5 Visa as a conditional lawful permanent resident; 

5. a member of the Company who receives USCIS' approval of his/her I-526 Petition 
while in the United States on another United States visa may obtain conditional lawful permanent 
residency status upon USCIS' approval of such member's Form I-485, Application to Register 
Permanent Residence or Adjust Status ("Adjustment of Status"); 

6. the total number of qualifying jobs created shall be allocated solely to those who have 
used the establishment of the Company as the basis of a petition on I-526 Petition; and 

7. each member of the Company shall be required to demonstrate at the time of filing 
his/her respective Form I-829 Petition, within the 90-day period preceding the second anniversary 
of his/her (i) admission to the United States as a conditional lawful permanent resident or (ii) 
adjustment of status to that of a conditional lawful permanent resident, that ten (1 0) direct and/or 
indirect and/or induced full-time equivalent, qualifying positions have been created as a result of 
his/her investment in the Company. 
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INTRODUCTION 

The Company shall take such action to meet the objective of allocating to each Investing 
Member a minimum number often (1 0) direct and/or indirect and/or induced full-time equivalent, 
permanent positions created by the Company on the following basis: 

In the event of a shortfall of jobs for all thirty-two (32) Investing Members at the time of the 
I-526 Petition adjudication, projected jobs to be created by the Company shall be allocated to each 
Investing Member based on the date of filing the I-526 Petition for the purposes of determining 
whether sufficient jobs will be created within two and one-half(2Yz) years from the approval of the 
Investing Member's I-526 Petition. 

At the time of the I-829 Petition adjudication, the assignment of full-time equivalent, 
permanent positions created by the Company shall be allocated to the Investing Members of the 
Company based on the sequential order ofthe date that each Investing Member either (i) entered the 
United States on an EB-5 Visa or (ii) received US CIS' approval of his/her Adjustment of Status. If 
the I-829 Petition of any Investing Member is pem1anently denied, the job creation credit allocated to 
such Investing Member will be reallocated to the other Investing Members in the manner described 
above. 

ARTICLE I 
DUTIES OF INVESTING MEMBER 

Prior to Investing Member's entry into the United States on an EB-5 Visa, Investing Member 
shall notify the Company of Investing Member's intent to enter the United States and provide 
Company with Investing Member's expected travel dates. 

Within thirty (30) days after Investing Member's entry into the United States, based on 
Investing Member's EB-5 Visa, Investing Member shall provide Company with a copy of the I-551 
Stamp in Investing Member's passport. 

Within thirty (30) days after Investing Member receives a Form I-797 A Notice of Action 
indicating USCIS' approval of Investing Member's Form I-485, Application for Adjustment of 
Status, Investing Member shall provide Company with a copy of such Form 1-797 A Notice of 
Action. 

Within thirty (30) days after Investing Member either (i) entered the United States on an 
EB-5 Visa or (ii) received US CIS' approval of his/her Adjustment of Status, Investing Member shall 
provide the Company with Investing Member's electronic-mail address, new physical address, and 
telephone number where the Company may contact the Investing Member. Should Investing 
Member's electronic-mail address, physical address, or telephone number change at any point during 
the two years after Investing Member's entry into the United States on Investing Member's EB-5 
Visa or USCIS' approval of Investing Member's Adjustment of Status, Investing Member shall 
notify Company of such change within thirty (30) days. 

Within one hundred and twenty (120) days prior to the second anniversary of the Investing 
Member's entry into the United States on an EB-5 Visa, or USCIS' approval of the Investing 
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Member's Adjustment of Status, the Investing Member shall notify the Company of the name and 
physical address of the attorney retained by Investing Member who shall file the Investing Member's 
I -829 Petition. 

ARTICLE II 
DUTIES OF COMPANY 

The Company shall maintain a record at its principal place ofbusiness that shall state the date 
that each member of the Company either (i) entered the United States on an EB-5 Visa, or (ii) 
received USCIS' approval of such member's Adjustment of Status. The Company shall further 
maintain at its principal place of business a record of the number of direct and/or indirect and/or 
induced full-time equivalent, qualifying positions created by the Company. 

Within one hundred and twenty (120) days after the Investing Member notifies Company that 
the Investing Member (i) has entered the United States based on the Investing Member's EB-5 Visa, 
or (ii) received USCIS' approval of the Investing Member's Adjustment of Status, Company shall 
deliver to the Investing Member a letter indicating the Investing Member's sequential order for job 
allocation, pursuant to Article I of this Agreement, and the corresponding full-time equivalent 
positions for qualifying employees to be allocated to the Investing Member for inclusion in Investing 
Member's 1-829 Petition. 

Within ninety (90) days preceding the second anniversary of the Investing Member's 
admission to the United States as a conditional lawful pennanent resident, the Company shall 
provide the Investing Member and/or the Investing Member's attorney with documentation regarding 
the full-time job creation by the Developer due to the Company's investment in the Developer 
through the Loan. 

ARTICLE III 
NO GUARANTEES/INDEMNIFICATION 

Investing Member hereby acknowledges, understands, and agrees that the Company has not 
guaranteed, nor can guarantee, that the EB-5 Program job requirements will be satisfied at the time 
Investing Member files his/her I-829 Petition. Investing Member further acknowledges and 
understands, as previously agreed to per the Private Placement Memorandum, that should Investing 
Member not be able to demonstrate that Investing Member has met the EB-5 Program job 
requirements at the time of filing his/her 1-829, Investing Member will be asked to leave the United 
States. 

Investing Member agrees to hold Company and any agent, director, officer, or employee 
thereof harmless for (i.e., the Company shall have no liability with respect to) any failure of the 
Company to create ten (1 0) direct and/or indirect and/or induced full-time equivalent, qualifying 
positions for each $500,000 investment in the Company, so long as Company exercised reasonable 
business judgment in the fulfillment of Company's duties under this Agreement. 

4 
112490894.8 

377 



378 



0 0 

EXHIBIT 22 

379 



/ 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

MISSOURI THEATRE LENDERS, LLC 
(a Missouri Limited Liability Company) 

MISSOURI THEATRE LENDERS, LLC, a Missouri limited liability company (the 
~~company') has been organized to provide debt financing to TLG 634 MANAGING 
MEMBER, LLC, a Missouri limited liability company, and its affiliates of St. Louis, Missouri 
(the "Developer") for purpose of utilizing such funds to make a capital contribution to TLG 634 N 
GRAND LLC, a Missouri limited liability company (the "Owner'') for the redevelopment of the 
historic Missouri Theatre Building located at 634 North Grand Avenue in midtown Saint Louis, 
Missouri (the ~>Project"). The Project will be a complete redevelopment of a 150,000± square foot 
12-story building that was previously used for office space and located on 1.73 acres. After 
renovations, a 13 9-room hotel will occupy most of the building, together with a fitness room. Also 
in the building, \Vill be the addition of office space, a restaurant and lounge and a market pantry. 
The total budgeted Project cost is approximately Fifty-Three Million Seven Hundred Eighty 
Thousand Dollars ($53,780,000), with the funding to include Sixteen Million Dollars 
($16,000,000) of EB-5 loan proceeds, Twenty Million Dollars ($20,000,000) of senior 
institutional financing, and Fourteen Million Seven Hundred Thousand Dollars ("14,700,000'') of 
historic and brownfield tax credit equity. The Developer equity, including deferred fees, will total 
approximately $3,080,000, or about five and seven/tenths percent (5.7%) of the total Project cost. 
When adding in the governmental tax credits and incentives, total equity is estimated to be 
approximately $17,780,000, or about thirty-three percent (33%) of the total Project cost. To the 
extent that the Offering proceeds are less than $16,000,000, the senior indebtedness will increase 
to make up the difference. 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC., a Missouri corporation 
(the "Regional Center" or ~~GMIC"), is the holder of the regional rights to undertake an EB-5 
program in the St. Louis, Missouri SMA area (the "Territory'') with the United States Citizenship 
and Immigration Service ("USCIS") (the "EB-5 Program") for purposes of authorizing foreign 
investors in the Company to include both direct and indirect job creation from investment in 
participating developers toward qualification for the EB-5 Program, who will grant regional rights 
to the Developer to participate in the EB-5 Program. 

The Regional Center is a non-profit government sponsored regional center sponsored by the City 
of St. Louis, St. Louis County and St. Charles County, Missouri. 

The Company will be managed by its manager, Missouri Theatre Lenders Manager, LLC, a 
Missouri limited liability company, a subsidiary of the Regional Center, (the '~Manager"). 

This is an offering (the "Offering") of up to 32 units (the '~Units") with each Unit consisting of a 
Membership Interest in the Company (the "Membership Interest"). 
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Offering Price:* 

Minimum Offering: 

$500,000 per Unit (Based upon current 
Targeted Employment Area ("TEA") 
investment amount. 

$1,000,000 (2 Units) 

Maximum Offering:** $16,000,000 (32 units) 

Minimum Purchase:* $500,000 (1 Unit) 

The offering price (the "Offering Price") does not include the amount of up to $62,500 per Unit, 
payable by a subscriber for Offering costs, broker costs, marketing costs, I-526 Insurance related 
costs (as defined below), Company costs, and migration services (the "Expense Amounf'). 

The Expense Amount may be reduced for a subscriber, as determined by the Manager on a 
case-by-case basis, which will be documented through an addendum to Exhibit A. The Offering 
Price and Expense Amount must be paid in cash upon subscription for a Unit (unless other terms 
are agreed to by the Manager). 

The Company is offering for purchase to a limited number of individual investors who are not 
"U.S. persons," as such term is defined in Rule 902(k) of the Securities Act of 1933, as amended 
(the "Securities Act"), on a limited and private basis, a maximum of $16,000,000 (the 
"Maximum Offering Amount") and a minimum of $1,000,000 (the "Minimum Offering 
Amount") of Membership Interest in the Company. Such Membership Interest shall be described 
in the Operating Agreement of the Company (the "Operating Agreement") to be entered into by 
and among the Company and each subscriber for a Membership Interest (the "Subscriber") whose 
subscriptions are accepted by the Company pursuant to the Subscription Agreement between each 
Subscriber and the Company (the "Subscription Agreement"). 

The Offering of the Membership Interest is limited to only individual persons (not legal entities) 
who are generally accredited investors as such term is defined in Rule 50l(a) under the Securities 
Act (the "Accredited Investors"). See "Entity Structure Overview," "Offering Summary,'' 
"Summary of the Subscription Agreement" and the form of the Subscription Agreement attached 
hereto as Exhibit A. Subscribers for Membership Interest must subscribe for $500,000 per Unit of 
Membership Interest, plus up to the $62,500 Expense Amount per investor to cover Offering costs, 
broker expenses, marketing costs, I-526 Insurance related costs, Company costs, and migration 
services. Subscribers for Membership Interest, in the aggregate, will own 100% of the Investing 

* Excludes the Expense Amount of up to $62,500 per Unit for Offering costs, broker costs, marketing costs, 1-526 
Insurance related costs, Company costs, and migration services. If immigration legislation changes in the future that 
results in an increase in the TEA investment amount, the Company reserves the right to increase the Offering Price to 
an amount that reflects the new TEA guidelines that may become effective with respect to those Subscribers where 
l-526 petitions are not otherwise grandfathered to limit the investment amount to $500,000.00. 

** The Maximum Offering of 32 Investors seeking EB-5 approval is in part based upon the economic report that 
concludes that in excess of the required 320 jobs will be created with an approximate 118.44% excess job creation 
forecast. Total United States estimated indirect job count is 699. 
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Membership Interest in the Company, and each Subscriber shall be issued a Membership Interest 
that represents a percentage ownership equal to the Capital Contribution to the Company made by 
the Subscriber in proportion to the Capital Contributions made by all the Subscribers, as more fully 
described in the Operating Agreement. 

An executive summary, a detailed description of the Project, a construction budget and a compiled 
financial projection for the Project is contained in Exhibit E. 

MISSOURI THEATRE LENDERS, LLC, a Missouri limited liability company, has been 
formed to provide funding in connection with the development of the Project through an equity 
investment in the Company. The terms and conditions of the financing are set forth in this 
document (the "Offering Memorandum''). 

The Offering has been structured so that each Subscriber, by becoming a Member in the Company 
(the "Member" or "Investing Member"), will have made an investment that qualifies as the 
investment component required for an EB-5 Visa entitling the Subscriber, assuming the Subscriber 
otherwise satisfies the non-investment criteria for an EB-5 Visa, to seek permanent United States 
("U.S.") residency and, ultimately, to apply for U.S. citizenship. See Section IV Immigration 
Matters and Section V.F. Immigration Risk Factors. The Company may, at the Subscriber's 
option, arrange for an immigration attorney to file an I-526 Immigration Petition by Alien 
Entrepreneur (the "1-526 Petition'') on behalf of each Subscriber, at each Subscriber's sole cost 
and expense, which will be done promptly following acceptance of the subscription and admission 
of the Subscriber. It is anticipated that US CIS will act on each I-526 Petition within approximately 
15 months after the completed I-526 Petition is filed. If the Subscriber's I-526 Petition is 
approved, the Subscriber will remain an Investing Member of the Company. Ifthe I-526 Petition 
is denied, without appeal or after denial of any appeal, the Company shall attempt to and the 
Escrow Agent (defined below) shall refund the Subscriber the amounts set forth under Section "I­
Offering Summary," subject to the terms under Section V F.15 -"Risks from Insufticient 
Subscription or I-526 Petition Approvals" and Section "V- H- Escrow Agreement Factors." 

The Offering will end on June 30, 2016, unless extended by the Company until not later than 
December 31, 2016 (the "Offering Period"). Notwithstanding the foregoing, the Company 
reserves the right, following the end of the Offering Period, to substitute an Investing Member 
whose I-526 Petition is denied with the next Investing Member who subscribes, places his or her 
Capital Contribution with the Escrow Agent and files his or her I-526 Petition (the "Substituting 
Investing Member"). 

The Units are being offered for sale on a "minimum/maximum basis." The Company must sell at 
least two (2) Units ($1,000,000) (excluding the Expense Amount per Unit). $562,500 of the funds 
received from Subscribers will be held in Escrow Accounts with SunTrust Bank (the "Escrow 
Agent"), until at least two (2) Units are subscribed for, at which time, the Company may close on 
such subscriptions. Thereafter, the Company may continue to offer and close on subscriptions for 
the remaining Units until the Offering Period expires. This Offering will begin on the date below 
and will continue until the earliest of (i) all of the Units are sold; (ii) until the Offering is 
terminated by the Company; or (iii) until the total Maximum Offering Amount of$16,000,000 is 
raised. 
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The Units will be offered by the Company and its Manager. The Company or the Manager may 
pay fees to registered broker-dealers and authorized finders. The Units will be sold on a private 
placement basis generally to "Accredited Investors'', as such term is defined in Rule 501 of 
Regulation D under the Securities Act if the Subscriber is investing under Regulation D, and 
pursuant to Regulation S under the Securities Act. 

These Units have not been registered under the Securities Act or applicable state securities 
laws. These Units are being sold in reliance on exemptions from such registration 
requirements and may not be transferred or resold except as permitted under such laws. 

Neither the Securities and Exchange Commission nor any state securities regulatory 
authority has approved or disapproved the offer and sale ofthese Units or determined if this 
Confidential Private Placement Memorandum (i.e., the Offering Memorandum) is accurate 
or complete. Any representation to the contrary is a criminal offense. 

These Units involve a high degree of risk and substantial restrictions on transferability. 
Investing Members should not invest in the Units unless such Investing Members can bear 
the complete loss of investment. See Section V. - Risk Factors. 

IN FURNISHING THIS OFFERING MEMORANDUM, THE MANAGER RESERVES 
THE RIGHT TO SUPPLEMENT, AMEND OR REPLACE THIS OFFERING 
MEMORANDUM AT ANY TIME, BUT HAS NO OBLIGATION TO PROVIDE THE 
RECIPIENT WITH ANY SUPPLEMENTAL, AMENDED, REPLACEMENT OR 
ADDITIONAL INFORMATION. 

NO PARTY EXCEPT THE COMPANY IS RESPONSIBLE FOR THE CONTENTS OF 
THIS OFFERING MEMORANDUM, AND NO OTHER PARTY EXCEPT REGISTERED 
BROKER DEALERS AND AUTHORIZED SALES AGENTS WILL BE INVOLVED IN 
THE OFFERING OF UNITS UNDER THIS OFFERING MEMORANDUM OR THE 
ACCEPTANCE OF SUBSCRIPTIONS FROM SUBSCRIBERS. NEITHER THE 
DEVELOPER NOR ITS PRINCIPALS ASSUME ANY RESPONSIBILITY FOR THIS 
OFFERING MEMORANDUM EXCEPT FOR THE INFORMATION PROVIDED BY IT 
PURSUANT TO THIS OFFERING. 

September 25, 2015 
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NOTICES TO INVESTORS 

THIS OFFERING MEMORANDUM IS BEING PROVIDED TO EACH PROSPECTIVE 
INVESTOR ("PROSPECTIVE INVESTOR") IN CONNECTION WITH SUCH 
PROSPECTIVE INVESTOR'S INTEREST IN PURCHASING A UNIT. THE PURPOSE OF 
THIS OFFERING MEMORANDUM IS TO FURNISH PROSPECTIVE INVESTORS WITH 
CERTAIN INFORMATION REGARDING A PROSPECTIVE INVESTMENT IN THE UNITS 
AND THE COMPANY AND CERTAIN OF THE RISKS ATTENDANT THERETO. ALL OF 
THE INFORMATION CONTAINED IN THIS OFFERING MEMORANDUM IS BASED ON 
THE CURRENT, GOOD FAITH INTENTIONS OF THE COMPANY. INFORMATION 
REGARDING THE COMPANY CONTAINED IN THIS OFFERING MEMORANDUM IS 
BASED ON INFORMATION AVAILABLE TO THE COMPANY AS OF THE DATE HEREOF 
AND BELIEVED BY THE COMPANY TO BE ACCURATE. CAPITALIZED TERMS USED 
IN THIS OFFERING MEMORANDUM, BUT NOT DEFINED HEREIN, SHALL HAVE THE 
MEANINGS SET FORTH IN THE COMPANY'S SUBSCRIPTION AGREEMENT OR 
OPERATING AGREEMENT ATTACHED HERETO AS EXHIBITS A AND C, 
RESPECTIVELY. 

THE UNITS OFFERED HEREBY ARE SPECULATIVE AND AN INVESTMENT IN THE 
UNITS INVOLVES A HIGH DEGREE OF RISK. PROSPECTIVE INVESTORS SHOULD 
CAREFULLY CONSIDER THE INFORMATION SET FORTH HEREIN UNDER SECTION V 
- RISK FACTORS. PROSPECTIVE INVESTORS MUST BE PREPARED TO BEAR THE 
ECONOMIC RISK OF THEIR INVESTMENT FOR AN INDEFINITE PERIOD AND BE 
ABLE TO WITHSTAND A TOTAL LOSS OF THEIR INVESTMENT. 

THE UNITS ARE RESTRICTED SECURITIES UNDER THE SECURITIES ACT AND 
APPLICABLE STATE SECURITIES LAWS. ACCORDINGLY, THE INTERESTS MAY NOT 
BE SOLD, TRANSFERRED OR HYPOTHECATED IN THE ABSENCE OF AN EFFECTIVE 
REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND APPLICABLE 
STATE SECURITIES LAWS OR AN OPINION OF COUNSEL ACCEPTABLE TO THE 
COMPANY AND ITS COUNSEL THAT SUCH REGISTRATION IS NOT REQUIRED. 
ADDITIONALLY, THE TRANSFER OF UNITS WILL BE RESTRICTED UNDER THE 
OPERATING AGREEMENT. ACCORDINGLY, INVESTORS WILL BE REQUIRED TO 
HOLD THE UNITS INDEFINITELY. INVESTORS UNDER REGULATION S SHALL BE 
SUBJECT TO A ONE YEAR RESTRICTION FOR RESELLING THE UNIT IN THE UNITED 
STATES (THE "DISTRIBUTION COMPLIANCE PERIOD"). 

NEITHER THE DELIVERY OF THIS OFFERING MEMORANDUM NOR ANY SALE MADE 
HEREUNDER SHALL UNDER ANY CIRCUMSTANCES CREATE AN IMPLICATION 
THAT THERE HAVE BEEN NO CHANGES IN THE AFFAIRS OF THE COMPANY SINCE 
THE DATE HEREOF OR THAT THE INFORMATION HEREIN IS CORRECT AS OF ANY 
TIME SUBSEQUENT TO THE DATE OF THIS OFFERING MEMORANDUM. THIS 
OFFERING MEMORANDUM SUPERSEDES AND REPLACES ANY AND ALL 
INFORMATION DELIVERED OR MADE AVAILABLE BY OR ON BEHALF OF THE 
COMPANY TO THE RECIPIENTS OF THIS OFFERING MEMORANDUM PRIOR TO THE 
DATE HEREOF. 
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WITH RESPECT TO THE UNITS OR THIS OFFERING MEMORANDUM, ONLY THE 
COMPANY HAS BEEN AUTHORIZED TO MAKE ANY REPRESENTATIONS OR GIVE 
ANY INFORMATION OTHER THAN THOSE CONTAINED HEREIN; AND, IF GIVEN BY 
THEM, SUCH REPRESENTATIONS AND INFORMATION ARE NOT TO BE RELIED 
UPON UNLESS GIVEN IN A WRITTEN OFFERING MEMORANDUM FURNISHED BY 
THE COMPANY. NO OFFERING LITERATURE OR ADVERTISING IN ANY FORM 
SHOULD BE RELIED UPON IN CONNECTION WITH THIS OFFERING EXCEPT FOR 
THIS OFFERING MEMORANDUM, AND ANY OTHER INFORMATION FURNISHED BY 
THE COMPANY IN RESPONSE TO A PROSPECTIVE INVESTOR'S REQUEST. NO 
BROKER, DEALER, SALESMAN OR OTHER PERSON HAS BEEN AUTHORIZED TO 
GIVE ANY INFORMATION OR TO MAKE ANY REPRESENTATION (WHETHER ORAL 
OR WRITTEN) NOT CONTAINED IN THIS OFFERING MEMORANDUM (WHETHER 
ORAL OR WRITTEN), AND, IF GIVEN OR MADE, SUCH INFORMATION OR 
REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY 
THE COMPANY. 

THE COMPANY OR ITS AGENT WILL, UPON WRITTEN REQUEST WILL MAKE 
AVAILABLE TO A PROSPECTIVE INVESTOR AND/OR HIS OR HER ADVISORS ALL 
DOCUMENTS RELATING TO THIS OFFERING AND ANY ADDITIONAL INFORMATION 
REGARDING THE COMPANY AND THIS OFFERING TO THE EXTENT THE COMPANY 
POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT WITHOUT UNREASONABLE 
EFFORT OR EXPENSE. REQUEST FOR SUCH DOCUMENTS OR INFORMATION 
SHOULD BE MADE IN WRITING TO: MISSOURI THEATRE LENDERS, LLC, C/0 
LAURA HUGHES, PROJECT MANAGER, GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC., 7733 FORSYTH BLVD., SUIUTE 2200, ST. LOUIS, MO 
63105, TELEPHONE: (314)615-8151, EMAIL: 
LHUGHES@WORLDTRADECENTER-STL.COM. 

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS 
OFFERING MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATION 
FROM THE COMPANY OR PROFESSIONALS ASSOCIATED WITH THIS OFFERING AS 
LEGAL OR TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH 
HIS OR HER OWN PERSONAL ATTORNEY, ACCOUNTANT AND OTHER ADVISORS, 
AT HIS OR HER OWN EXPENSE, AS TO THE LEGAL, TAX, ECONOMIC, AND OTHER 
CONSEQUENCES OF AN INVESTMENT IN THE INTERESTS AND THE INVESTMENT'S 
SUITABILITY FOR HIM/HER. 

THIS OFFERING MEMORANDUM CONTAINS SUMMARIES OF CERTAIN PROVISIONS 
OF THE DOCUMENTS RELATING TO THIS INVESTMENT AND VARIOUS PROVISIONS 
OF RELEVANT STATUTES AND APPLICABLE REGULATIONS THEREUNDER; 
HOWEVER, SAID SUMMARIES DO NOT PURPORT TO BE COMPLETE AND ARE 
QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE TEXT OF THE ORIGINAL 
DOCUMENTS, STATUTES AND REGULATIONS. 
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EACH PROSPECTIVE INVESTOR WHO SUBSCRIBES TO INVEST WILL BE REQUIRED 
TO REPRESENT AND WARRANT TO THE COMPANY IN HIS OR HER SUBSCRIPTION 
AGREEMENT THAT AMONG OTHER THINGS HE/SHE: (i) IS BUYING THE UNITS FOR 
HIS OR HER OWN ACCOUNT AND NOT WITH ANY VIEW TO THEIR DISTRIBUTION 
OR RESALE IN THE FORESEEABLE FUTURE; (ii) POSSESSES SUCH KNOWLEDGE 
AND EXPERIENCE IN FINANCIAL AND BUSINESS MATTERS THAT HE/SHE IS 
CAPABLE OF EVALUATING THE MERITS AND RISKS OF AN INVESTMENT IN THE 
UNITS; (iii) IS ABLE TO BEAR THE ECONOMIC RISKS OF SUCH AN INVESTMENT; (iv) 
COULD AFFORD A COMPLETE LOSS OF SUCH AN INVESTMENT; AND (v) 
UNDERSTANDS THE TERMS, RIGHTS, DUTIES, OBLIGATIONS, AND RESTRICTIONS 
CONTAINED IN THIS OFFERING MEMORANDUM, THE OPERATING AGREEMENT 
AND THE SUBSCRIPTION AGREEMENT. A SUBSCRIPTION MAY BE VOID, AT THE 
OPTION OF THE COMPANY, IF ANY REPRESENTATIONS MADE BY THE 
PROSPECTIVE INVESTOR IN HIS OR HER SUBSCRIPTION AGREEMENT OR WHICH 
ARE DELIVERED TO THE COMPANY ARE UNTRUE. 

THE MANAGER RETAINS THE RIGHT, IN ITS SOLE DISCRETION, TO ACCEPT OR 
REJECT ANY SUBSCRIPTION AND TO SELL FRACTIONAL UNITS. 

THIS OFFERING MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR 
SOLICITATION TO ANY PERSON RESIDING IN A JURISDICTION WHERE SUCH OFFER 
OR SOLICITATION IS NOT AUTHORIZED OR IN WHICH THE PERSON MAKING THE 
OFFER OR SOLICITATION IS NOT QUALIFIED TO DO SO. 

FOR ALL NON-U.S. INVESTORS GENERALLY 

IT IS THE RESPONSIBILITY OF ANY PERSONS WISHING TO SUBSCRIBE FOR THE 
PURCHASE OF INTERESTS OFFERED HEREBY TO INFORM THEMSELVES OF AND TO 
OBSERVE ALL APPLICABLE LAWS AND REGULATIONS OF ANY RELEVANT 
JURISDICTIONS. PROSPECTIVE INVESTORS SHOULD INFORM THEMSELVES AS TO 
THE LEGAL REQUIREMENTS AND TAX CONSEQUENCES WITHIN THE COUNTRIES 
OF THEIR CITIZENSHIP, RESIDENCE, DOMICILE AND PLACE OF BUSINESS WITH 
RESPECT TO THE ACQUISITION, HOLDING OR DISPOSAL OF THE INTERESTS. 

NOTICE REGARDING NATIVE LANGUAGE TRANSLATION 

PROSPECTIVE INVESTOR HEREBY AGREES THAT IT IS THE SOLE RESPONSIBILITY 
OF PROSPECTIVE INVESTOR TO ENSURE PROPER TRANSLATION OF THIS 
AGREEMENT INTO THEIR NATIVE LANGUAGE IF NECESSARY FOR PROSPECTIVE 
INVESTOR'S UNDERSTANDING OF THE RIGHTS AND OBLIGATIONS CONTAINED 
HEREIN. ANY LANGUAGE TRANSLATION OF THIS OFFERING MEMORANDUM 
PROVIDED BY ANY OF THE PARTIES HERETO IS NOT A BINDING LEGAL 
DOCUMENT, AND IS BEING PROVIDED SOLELY FOR THE PROSPECTIVE 
INVESTOR~S CONVENIENCE. NONE OF THE PARTIES HERETO ARE LIABLE FOR 
ANY INACCURACIES IN ANY LANGUAGE TRANSLATION OR FOR ANY 
MISUNDERSTANDINGS DUE TO DIFFERENCES IN LANGUAGE USAGE OR DIALECT. 
IN THE EVENT OF ANY INCONSISTENCIES BETWEEN THIS OFFERING 
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MEMORANDUM AS SET FORTH IN ENGLISH AND ANY LANGUAGE TRANSLATION, 
THIS OFFERING MEMORANDUM AS SET FORTH IN ENGLISH SHALL GOVERN. THE 
PROSPECTIVE INVESTOR ASSUMES THE RESPONSIBILITY FOR FULLY 
UNDERSTANDING THE NATURE AND TERMS OF THE RIGHTS AND OBLIGATIONS 
UNDER THIS OFFERING MEMORANDUM. 
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CONFIDENTIALITY AND UNDERTAKINGS 

The infonnation contained in this Offering Memorandum is confidential and proprietary to the 
Company. By accepting delivery of this Offering Memorandum, the Prospective Investor is 
deemed to have acknowledged and agreed to the following: 

• The information contained in this Offering Memorandum will be used by the Prospective 
Investor solely for the purpose of deciding whether to proceed with a further investigation 
of the Company; 

• This Offering Memorandum or infonnation derived from this Offering Memorandum will 
be kept in strict confidence by the Prospective Investor and will not, whether, in whole or in 
part, be released or discussed by the Prospective Investor for any purpose other than an 
analysis of the merits of an eventual investment in the Company by the Prospective 
Investor, nor will recipient make any reproductions of such information; and 

• Upon the written request of the Company, this Offering Memorandum, and any other 
documents or infonnation furnished to the Prospective Investor and any and all 
reproductions thereof and notes relating thereto will be promptly returned to the Company. 
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FORWARD-LOOKING STATEMENTS­
IMPORTANT FACTORS AND ASSOCIATED RISKS 

This Offering Memorandum contains certain forward-looking statements within the meaning of 
Section 27 A of the Securities Act and Section 21 E of the Securities Exchange Act of 1934, as 
amended, and the Developer intends that such forward-looking statements be subject to the safe 
harbors created thereby. These forward-looking statements include the plans and objectives of 
management for future operations, including plans and objectives relating to the future economic 
performance of the Project. The forward-looking statements and associated risks set forth in this 
Offering Memorandum include or relate to the successful implementation and operation of the 
Developer's investment strategies and the Project business plan (the "Business Plan"). 

The forward-looking statements included herein are based on current expectations that involve a 
number of risks and uncertainties. These forward-looking statements are based on various 
assumptions regarding the Developer and its proposed operations. Such assumptions involve 
judgments with respect to, among other things, future economic, competitive and market 
conditions and future business decisions, all of which are difficult or impossible to predict 
accurately and many of which are beyond the control of the Developer. Although the Developer 
believes that the assumptions underlying the forward-looking statements are reasonable, any of the 
assumptions could prove inaccurate and, therefore, there can be no assurance that the results 
contemplated in forward-looking information will be realized. In addition, as disclosed elsewhere 
and under Section V - Risk Factors, the business and operations of the Developer are subject to 
substantial risks, which increase the uncertainty inherent in such forward-looking statements. In 
light of the significant uncertainties inherent in the forward-looking statements included herein, 
the inclusion of such information should not be regarded as a representation by the Developer, the 
Manager or any other person that the objectives or plans of the Developer will be achieved. 

THE WORDS "ESTIMATE," "PLAN," "INTEND," "EXPECT," "PROPOSED," AND 
SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY FORWARD-LOOKING 
STATEMENTS. THESE FORWARD-LOOKING STATEMENTS INVOLVE AND ARE 
SUBJECT TO KNOWN AND UNKNOWN RISKS, UNCERTAINTIES AND OTHER 
FACTORS WHICH COULD CAUSE THE ACTUAL RESULTS, PERFORMANCE 
(FINANCIAL OR OPERATING) OF THE COMPANY OR ACHIEVEMENTS TO DIFFER 
MATERIALLY FROM THE OUTCOMES, EXPRESSED OR IMPLIED, BY SUCH 
FORWARD-LOOKING STATEMENTS OR THE PROJECTIONS SET FORTH HEREIN. 
PROSPECTIVE INVESTORS ARE CAUTIONED NOT TO PLACE UNDUE RELIANCE ON 
THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK ONLY AS OF THE DATE 
HEREOF. THE COMPANY SPECIFICALLY DISCLAIMS ANY OBLIGATION TO 
RELEASE ANY REVISIONS TO THESE FORWARD-LOOKING STATEMENTS TO 
REFLECT EVENTS OF CIRCUMSTANCES AFTER THE DATE HEREOF OR TO REFLECT 
THE OCCURRENCE OF UNANTICIPATED EVENTS. 
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LIST OF EXHIBITS 

Exhibit A - Form of Subscription Agreement and Investor Questionnaire 

Exhibit B - Form of Escrow Agreement 

Exhibit C - Form of Operating Agreement 

Exhibit D - Background ofPrincipals of the Developer, the Company and its management and 
the Regional Center 

Exhibit E - Executive Summary, Description of Project, the Construction Budget and Financial 
Projections 

Exhibit F - Targeted Employment Area Letter 

Note: 

Other documents as listed below will be made available to Prospective Investors upon request (if 
available). 

1. Copies of Title Infmmation for Project 
2. Formation Documents for the Company, the Developer and the Regional Center 
3. Regional Center Letter of Approval from US CIS 
4. Zoning and Site Plan Information 
5. Economic Report prepared by Economic Performance Resources, LLC 
6. Business Plan prepared by Economic Performance Resources, LLC 
7. Feasibility Studies and appraisals, when available 
8. HVS Summary Market Study dated February 9, 2015 
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OVERVIEW STRUCTURE 

Missouri Theatre 
Lenders, LLC 

(the "Company") 

100% Loan 

TLG 634 MANAGING 
MEMBERLLC 

(the "Developer")*** 

See Footnote 2 and 4 below 

Missouri Theatre Lenders 
Manager, LLC, n 

subsidiary of 
GATEWAY TO THE 

MIDWEST INVESTMENT 
CENTER, INC. 

GATEWAY TO THE 
MIDWEST INVESTMENT 

CENTER, INC. 
(the "Regional Center")* 

See Footnote 3 below 

To Be Determined. Non-Flag 

(the "Hotel Manager")****** 

Affiliate ofthe Developer 
(the "Project Manager')***** 

100 % Capital Contribution 

TLG 634 N GRAND LLC 
(the "Owner")*** 

Missouri 
Theatre 
Building 

Mixed Use 
Project 

(the "Manager")* 

[nvesting Members 
$500,000 per Unit** 

See Footnote 1 below 

Agents**** 

* Represents the City of St. Louis, St. Louis County and St. Charles County areas as a designated government 
sponsored regional center. See Exhibit D for information concerning the Executive Board of the Regional 
Center. 

** 
*** 

**** 
***** 

Excludes up to $62,500 per Investor for the Expense Escrow Amount. 
Principals are not affiliated with the Regional Center. The majority owner and manager of the Owner and 
Developer is Stephen A. Smith. TLG 634 N GRAND LLC owns the land and building located within the 
Project and Developer owns a 90% membership interest in Owner. The terminology of Owner and 
Developer is used interchangeably throughout this memorandum. 
Certain parties shall be appointed by the Company or the Manager to serve as agents of the Company. 
See Exhibit D for information on the Project Manager and the Developer. 
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****** The Project is anticipated to be master leased to a master tenant entity for historic tax credit purposes. In the 
event that legal structure is utilized, the Hotel Manager will hold the contract with the master tenant. 

Footnotes 

1. Subscription proceeds, except for the up to $62,500 per Unit funded into an Expense 
Escrow Account, to be initially funded in a Project Escrow Account as described 
below. Once disbursed from escrow to the Company, the funds will be disbursed by 
the disbursement agent for the Company in accordance with budget and draw requests 
that will be made by the Developer from time to time. 

2. Job creation through Developer completing the Project that is financed by the 
Company. 

3. GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC., the EB-5 
Regional Center for the Territory, will enter into a Project Agreement with the 
Developer to utilize the EB-5 Regional Center designation to develop the Project. 

4. Offshore migration brokers and/or investor's counsel may be engaged to analyze, sell 
or assist in processing exit and entry documentation for the EB-5 immigration process. 
Such persons will process all paperwork with respect to Subscribers that will be 
required for USCIS' purposes and coordinate with the United States Immigration 
counsel in connection therewith. 
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DEVELOPMENT TEAM 

THE DEVELOPER- TLG 634 Managing Member, LLC 

THE O'VNERJPARENT COMPANY- TLG 634 N Grand LLC 

The Principal of the Developer and Owner is Stephen A. Smith. 

Please refer to Exhibit D for detailed background information on the Developer and its 
management team. 

TEAM PARTNERS (Please refer to Exhibit D for further background on the following team 
partners.) 

Project Architect for Project: The Lawrence Group Architects of St. Louis, Inc. 

Hotel/Property Manager: To Be Determined. Non-Flag. 

General Contractor: Paric Corporation. 

REGIONAL CENTER 

Gateway to the Midwest Investment Center, Ine. ("GMIC'} GMIC is St. Louis' first EB-5 
Regional Center representing the St. Louis Metropolitan Area. Sponsored by St. Louis County and 
the St. Louis County Economic Council, GMIC serves St. Louis City, St. Louis County, and St. 
Charles County. 

GMIC serves as an economic development Regional Center with a public mission of growing jobs 
and increasing foreign direct investment into the St. Louis region 

The Project Manager of GMIC is Laura Hughes. Please refer to Exhibit D for detailed 
background information on the Regional Center and its Principals. 

Additional information on the Regional Center can be found at www.stlouiseb5.com. 

EB~S CONSULTANTS AND ATTORNEYS 

Manager of the Company 

Missouri Theatre Lenders Manager, LLC, a Missouri limited liability company, a subsidiary of the 
Regional Center, will serve as the Manager of the Company. The Manager is not affiliated with 
the Developer. 

Immigration Counsel 

Klasko Immigration Law Partners, LLP is nationally renovmed for providing creative solutions 
to many of the most complex issues in immigration law to multinational corporations, small 
businesses, hospitals, universities, research institutions and individual clients. All four ( 4) 
founding partners have been selected by their peers as "Best Lawyers in America." The firm's 
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Chairman, H. Ronald Klasko, was rated by the International Who's Who of Business Lawyers in 
the 2007 and 2008 editions as the most respected corporate immigration lawyer in the world. This 
rating was based upon nominations from both clients and other immigration lawyers. The firm's 
partners include a past president of the American Immigration Lawyers Association ("AILA"), the 
fonner Chairman of the board of trustees of the American Immigration Law Foundation, current 
members of AILA's Board of Governors, and current chairs of AILA committees. Additional 
information can be found at www.klaskolaw.com. 

Corporate and Securities Counsel 

Arnstein & Lehr LLP is one of the country's oldest and most respected law firms. Since its 
founding in 1893, the firm has served clients large and small throughout the U.S. and in many 
foreign countries. More than a century later, Arnstein & Lehr has established itself as a 
sophisticated, full-service practice that addresses the diverse and complex needs of its clients with 
vision, expertise, and a commitment to quality and service. Ronald R. Fieldstone, a partner 
specializing in corporate/securities and taxation law, is a graduate of the University of 
Pennsylvania's Wharton School (undergraduate and graduate) and the University ofPennsylvania 
Law School. Since 2009, Mr. Fieldstone and his partners, Jay M. Rosen and Julian F. Montero, 
have actively been involved in serving as corporate/securities counsel for multifaceted industries 
involving EB-5 offerings. Mr. Fieldstone represents a vast number of Regional Centers and 
developers in EB-5 offerings which include more than 150 projects including the preparation of 
private placement memoranda and related documents. Mr. Fieldstone actively lectures and 
publishes in the EB-5 corporate/securities fields, served on the Best Practices Committee oflnvest 
In the USA ("IIUSA") and currently serves on the Compliance Committee of IIUSA. Additional 
information can be found at www.arnstein.com. 

Economist and Business Plan Writer 

Economic & Policy Resources, Inc. 

Jeff Carr of Economic and Policy Resources Inc. (the "Economist") prepared an economic impact 
analysis (the "Economic Study") described in this Memorandum. Mr. Carr has considerable 
experience in evaluating and preparing credible and dependable impact analysis reports for EB-5 
regional centers and related project applications, which demonstrate the economic and job creation 
impacts of activities on a specific geographic area such as the Project which is proposed herein. 

The impact study was completed by Economic & Policy Resources, Inc. to measure the net EB-5 
eligible job creation as allowable by the U.S. Citizenship and Immigration Services. The study 
outlined in this plan used the Regional Dynamics Economic Analysis Model (REDYN) under an 
"expenditure model" to determine the economic and employment impacts of the Project. 

Please refer to Exhibit D for further background information on Economic & Policy Resources, 
Inc. 
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I. OFFERING SUMMARY 

This Offering Summary should not be considered comprehensive or complete and is qualified by 
the more detailed iryformation appearing elsewhere in this Offering Memorandum, including the 
Exhibits hereto. Prospective Investors should carejiJlly read this entire Offering }vfemorandum, 
especially the matters discussed under Section V- Risk Factors. 

Tlte Company: MISSOURI THEATRE LENDERS, LLC, a Missouri limited liability 
company, is the Company to provide a loan to the Project. 

Tlte Manager: MISSOURI THEATRE LENDERS MANAGER, LLC, a Missouri 
limited liability company, as a subsidiary of the Regional Center. 

The Regional GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC., a 
Center: Missouri non-for-profit corporation. 

The Developer: TLG 634 MANAGING MEMBER, LLC, or its affiliates whose 
principal is Stephen A. Smith. 

Investment To invest in the Project by providing equity funding up to the Maximum 
Objective: Offering Amount to the Company. 

The Principals See Exhibit D for background infonnation on the Principals of the 
of the Manager, Company and its management, the Developer and the Regional Center. 
Developer and tlte 
Regional Center: 

Offering Period: June 30, 2016, unless extended by the Company until not later than 
December 31, 2016. 

Ma.:dmum Offering: Thirty-Two (32) Units ($16,000,000) (Maximum of 32 Investing 
Members) (plus up to $62,500 per Unit for the Expense Amount). 

Minimum Offering: Two (2) Units ($1,000,000) (Minimum of2 Investing Members) (plus up 
to $62,500 per Unit for the Expense Amount). 

Offerillg Price: $500,000 per Unit, plus up to $62,500 Expense Amount, payable in cash 
upon subscription (unless other terms are agreed upon by the Manager). 
The Expense Amount may be reduced for a subscriber, as detennined by 
the Manager on a case-by-case basis, which will be documented through 
an addendum to Exhibit A. 

Minimum One (1) Unit ($500,000) (plus up to $62,500 Expense Amount). 
Subscription: 

Term of Compally: Indefinite. 
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Leverage and 
Loan Terms: 

11248944l.12 

The Company will provide financing to the Developer in com1ection with 
the construction of the Project and possible repayment of bridge financing 
(as defined below), if applicable, associated with the construction of the 
Property, with the Developer arranging/providing the balance of the 
needed financing through a first mortgage construction loan and 
Developer equity and various tax and government credits. It is 
contemplated that the Company will make a loan (the "Loan") in order to 
fund development of the Project. 

The Loan terms include the following: 

(1) Loan Amount: Up to $16,000,000 (Maximum Offering Amount). 

(2) Interest Rate: Four and one-half percent (4.5%) per annum 
calculated on a non-compounded basis which the Company shall distribute 
(i) Four percent ( 4%) thereof to the Manager; and (ii) one half percent 
(0.5%) thereof to the Investing Members as set forth below. Interest shall 
accrue and be payable from Owner's surplus cash flow (as described 
below). 

(3) Repayment Terms: Payable from the rental and leasing operation 
of the residential and retail portion of the Project, but not later than five (5) 
years from the close of the Offering, subject to two (2) one-year extensions 
(the "Maturity Date"). 

Notwithstanding the foregoing and other than related to the denial of any 
Investing Member's I-526 Petition, the Loan may not be prepaid prior to 
the Maturity Date. 

Notwithstanding the foregoing, following the Maturity Date, the Loan 
may be repaid even if all Investing Members have not received final 
adjudication of their respective I-829 Petition; provided, that the Manager, 
on behalf of the Company, shall have the right to reinvest the remaining 
Capital Contribution an1ounts of the Investing Members in alternate 
investments that qualify under the EB-5 Program for the purpose of 
preserving the Investing Members' "at risk" investment and eligibility for 
removal of conditional lawful permanent resident ("CLPR") status, 
subject to the provisions of "IV. 0. IMMIGRATION MATTERS -
Preservation of Eligibility for Removal of CLPR Status," below. 

( 4) Security: First position, pledge, or lien, of membership interests in 
the Developer's membership interests of Owner. The Senior Indebtedness 
and Tax Credit Bridge Financing (described below) will take priority on 
repayment in the event of liquidation or sale of the Project. No other 
subordinate financing except for voluntary Developer member loans is 
permitted without expressed written consent of the Company. 

(5) Surplus Cash Flow: Owner's Surplus Cash Flow shall be the 
following priority: 
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Capital to Owner 

Senior Indebtedness: 

Developer Equity: 

Tax Credit Bridge 
Financing: 

Bridge Financing: 

Distributions: 

112489441.12 

() 
(a) Administrative and operating expenses, 

(b) Senior Indebtedness obligations, 

(c) Tax Credit Bridge Financing obligations, and 

(d) Company Loan Interest. 

(Note: The Project's legal structure anticipates that the Project will be 
master leased to a master tenant entity for historic tax credit purposes; therefore, 
Owner's Surplus Cash Flow reflects the master lease payment to the Owner as 
landlord.) 

(6) Immediately upon Developer's receipt of the Loan funds, Developer 
shall make a capital contribution to the Owner in an amount equal to the 
Loan. 

(7) Guaranty of Completion: The principal of the Developer will 
guaranty the completion of the Project. 

The Developer will obtain senior indebtedness (the "Senior 
Indebtedness") in an amount of approximately $20,000,000 on industry 
standard terms and conditions. The Developer has been actively discussing 
the Project's Senior Indebtedness requirements with several sources to 
secure this financing, including, but not limited to, Eagle Bank and Trust 
Company of Missouri. The Senior Loan will provide construction funding 
and the other material terms thereof shall be at market rates. 

The Developer has committed to have not less than approximately 
$17,780,000 in equity in the Project, or approximately 33% of Project 
costs, including tax credits, government grants and other governmental 
benefits and the proceeds from the sale of the vacant lot. 

To commence the development efforts, the Developer may obtain tax 
credit bridge financing to commence construction activities (the "Tax 
Credit Bridge Financing") which such Tax Credit Bridge Financing shall 
have security in and be repaid from the proceeds of federal and state 
historic tax credit equity. 

To commence the development efforts, the Developer may obtain bridge 
financing to commence predevelopment activities (the "Bridge 
Financing"). If applicable, the Loan proceeds will be utilized in part to 
repay this Bridge Financing. 

Distributions received from the Company's loan to the Developer which 
are allocated to the Investing Members will be distributed at the sole 
discretion of the Manager, to the Investing Members in accordance with 
the terms of the Operating Agreement. The Investing Members will be 
entitled to a return of 0.5% per annum, less specifically identified 
Company expenses, subject to payments on the Loan being made by the 
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Fee to Manager: 

Offering Proceeds: 

1-526 Petition: 
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Developer. 

Out of the annual Four and one half percent (4.5%) interest payable to the 
Company under the Loan, the Company shall distribute Four percent (4%) 
thereof to the Manager as an annual administrative fee, one half percent 
(.5%) of the Four Percent (4%) shall be distributed by the Manager to the 
Regional Center in accordance with the terms of the Project Agreement 
and substantially all of the remainder of which shall be utilized by the 
Manager for various fees to marketing agents (including broker-dealers 
and authorized agents) and for other related supervisory services and Loan 
administration. 

Per Unit 
Maximum Total Offering<3l 

Purchase 
Price 

$500,000(2) 
$16,000,000 

Offering 
Expenses0 l 

$62,500 
$1,500,000 

Net Proceeds 
to Company 
$500,000(2

) 

$16,000,000 

(I) From the gross proceeds of up to $562,500 per Unit paid by each Subscriber, the 
Subscriber Unit will incur an Expense Amount of up to $62,500 (case-by-case on a 
per investor basis). Although the Company may pay fi·om the Expense Amount 
to certain registered broker-dealers and overseas licensed migration brokers and 
agents, Program Locators (as defined below) and/or "finders". 

NO PORTION OF THE $500,000 PER UNIT PROJECT AMOUNT SHALL BE 
APPLIED TO OFFERING COSTS OR SALES COMMISSIONS OR FOR 
ADMINISTERING THE COMPANY OR FOR OPERATING THE COMPANY OR 
REGIONAL CENTER, INCLUDING THE PAYMENT OF ANY SUPERVISORY 
SERVICE FEE. 

(2) The Company may utilize overseas/offshore finders and agents to seek potential 
investors in the Company (each a "Program Locator" or "Marketing Agent") 
and document processors to process immigration paperwork and assisting with 
their immigration paperwork for those investors (each, a "Processor"), and the 
Company may pay a fee to compensate firms and individuals for those services. 
All of the fees are paid to Program Locator and Processors and Marketing Agents 
for capital raising and document processing and to the Manager and Regional 
Center as payment for their fees. 

None of such fees shall be paid out of the Offering Price or investment in the 
Membership Interests of the Company. Notwithstanding the payment of any such 
fees, no Program Locator or Marketing Agents shall be deemed an agent or 
representative of the Company, and the Company is not bound by, and shall have 
no liability with respect to, any statements, agreements, or representations made by 
any such Program Locator or Marketing Agents. Additionally, none of such fees 
shall be paid to a Program Locator or Marketing Agents operating from the United 
States or selling to any person in the United States. 

(3) Assumes all Units are sold. 

The Offering has been structured with the goal that a Subscriber will have 
made an investment that qualifies for an EB-5 Visa entitling such 
Subscriber, assuming the Subscriber otherwise satisfies the personal 
criteria for an EB-5 Visa, to conditional permanent U.S. residency and, 
ultimately, to unconditional U.S. permanent residency, which itself 
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Initial Condition: 

Escrow Accounts: 
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ultimately gives rise to eligibility for U.S. citizenship. The Company may, 
at the Subscriber's option, arrange for immigration attorneys to file the 
I -526 Petition on behalf of each Subscriber promptly following acceptance 
of the subscription and admission of the Subscriber as an Investing 
Member in the Company. It is anticipated that USCIS will act on each 
Petition within approximately 15 months after the completed Petition is 
filed, although a longer time period may apply in pmiicular cases. 

Until the minimum number of two (2) Investing Members have subscribed 
for Membership Interests hereunder (the "Initial Condition"), no I-526 
Petitions will be filed. If the Initial Condition is not met by the end of the 
Offering Period, the Escrow Agent will return 100% of the subscription 
amount to each investor. 

Pursuant to the Subscription Agreement executed by a Subscriber, up to 
Five Hundred Sixty-Two Thousand Five Hundred Dollars ($562,500) per 
Unit (unless invested as set forth herein) is due to be paid to the Escrow 
Agent upon subscription. 

All subscription payments will be held in escrow by the Escrow Agent 
pursuant to the Escrow Agreement which establishes the Expense Escrow 
Account and the Project Escrow Account. Each Subscriber's (i) $500,000 
Capital Contribution, shall be funded to the Company's general operating 
account by the Escrow Agent so that the Company can commence 
operations; and (ii) $62,500 Expense Amount shall be funded to the 
Manager by the Escrow Agent to cover marketing and other expenses, 
both upon (1) satisfaction of the Initial Condition; and (2) the Subscriber's 
signing the Subscription Agreement, funding the Capital Contribution and 
filing his or her I-526 Petition (collectively, the "Escrow Release 
Conditions"). 

As a requirement under the Escrow Agreement, the Company will obtain 
an EB-5 I-526 Protection Insurance Policy (the "Refund Insurance 
Policy") for each Subscriber through NES Financial's partnership with 
Mark Edward Partners underwritten by ANV /Lloyds of London (the 
"Insurer"), insuring the Subscriber such that (i) the Subscriber will (i) 
receive a refund of the Subscriber's $500,000 Capital Contribution upon a 
denial by USCIS of such Subscriber's I-526 Petition, except to the extent 
such denial is due to fraud by Such Subscriber and certain other 
exclusions, as more fully set forth in the Refund Insurance Policy; and (ii) 
assign the Subscriber's Membership Interest in the Company to Insurer 
(the "Refund Insurance'} The Company will pay the $12,500 per 
Subscriber premium for the Refund Insurance utilizing $12,500 of each 
Subscriber's $62,500 Expense Amount. A copy of the Refund Insurance 
Policy is available upon request. 

Notwithstanding the foregoing, any Subscriber's $500,000 Capital 
Contribution held in escrow with the Escrow Agent shall be released UQOn 
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Operating 
Agreement: 

Exit Strategies: 

Agents: 
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approval of a Subscriber's I-526 Petition. 

If an Investing Member's I-526 Petition is denied (without appeal or after 
denial of any appeal, as provided herein), 

(i) the Company will submit a claim under the Refund 
Insurance Policy for the benefit of the denied Subscriber such that the 
Subscriber will receive a refund of the his or her Capital Contribution, 
subject to the terms of the Refund Insurance Policy, as referenced above; 
and 

(ii) the Manager shall refund the remaining $50,000 of the 
Investing Member's Expense Amount (or lessor amount); provided, 
however, that if such denial is due to a misrepresentation by the Subscriber 
of information on his or her I -526 Petition or the Subscriber is otherwise at 
fault for such denial (including, without limitation, lack of sufficient 
evidence of source of funds), then Forty Thousand Dollars ($40,000) shall 
be retained by the Manager for costs incurred on behalf of the individual 
Subscriber. 

The Operating Agreement will be entered into by and among the Company 
and each of the Investing Members whose subscriptions are accepted by 
the Company pursuant to the Subscription Agreement and the Manager. 
Agents of the Company will have the responsibility of administering the 
operations of the Company, subject to the provisions described below and 
in the Operating Agreement. The Company may take certain actions only 
with the consent of a majority of the Investing Member percentages. 

See Section VI- Summary of the Operating Agreement. 

The primary exit strategy for the Company is the repayment of the Loan by 
the Developer through sale or refinancing of the Project, in whole or in 
part, with the Senior Loan to be paid first. 

The Company may utilize overseas/offshore finders and agents to seek 
Prospective Investors in the Company (i.e., Program Locators and 
Marketing Agents) and document processors to process immigration 
paperwork and assisting with their immigration paperwork for those 
investors (i.e., Processors), and the Manager may pay a fee to compensate 
firms and individuals for those services. All of the administration fees are 
paid to Program Locators, Marketing Agents and Processors for capital 
raising and document processing and to the Manager as payment for their 
fees. 
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None of such fees shall be paid out of the Offering Price or investment in 
the Membership Interests. Notwithstanding the payment of any such fees, 
no Program Locator or Marketing Agent shall be deemed an agent or 
representative of the Company, and the Company is not bound by, and 
shall have no liability with respect to, any statements, agreements, or 
representations made by any such parties 

THE COMPANY WILL USE A PORTION OF ANY FEES PAID FROM 
THE DEVELOPER TO PAY MIGRATION BROKERS OR OTHER 
AGENTS FOR SERVICES RENDERED, SEPARATE FROM THE 
EXPENSE AMOUNT AND IN NO EVENT FROM THE CAPITAL 
CONTRIBUTION AMOUNT. 
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II. THE OFFERING 

A. General 

The Company is offering for purchase (the "Offering") to a limited number of individual 
investors who primarily are not "U.S. persons," as such term is defined in Rule 902(k) of the 
Securities Act, on a limited and private basis, a Maximum Offering Amount of $16,000,000 and a 
Minimum Offering Amount of$1,000,000 ofMembership Interests in the Company, plus the up to 
$62,500 Expense Amount per investor (subject to decrease as set forth above). Membership 
Interests are described in the Operating Agreement of the Company to be entered into by and 
among the Company and each of the Subscribers whose subscriptions are accepted by the 
Company pursuant to the Subscription Agreement between each Subscriber and the Company. 
See Section I Offering Summary. Forms of the Subscription Agreement and Operating 
Agreement are attached hereto as Exhibits A and C, respectively. Any capitalized terms used 
herein but not otherwise defined herein shall have the meanings ascribed in the Subscription 
Agreement or the Operating Agreement. Background information on the principals of the 
Developer, the Company and the Regional Center is provided in Exhibit D. 

This Offering of the Membership Interests is generally limited to only individual persons 
(not legal entities) who are "Accredited Investors," as such term is defined in Rule 501(a) under 
the Securities Act pursuant to Regulation D and those investors who subscribe under RegulationS. 
Generally, the Offering will not be made to any U.S. Person, nor will any offer to sell or sale be 
made in the U.S. and no buy order will be accepted if it is originated from within the U.S., although 
certain exceptions may apply. See Section I ~ Offering Summary; Section VII ~ Summary of 
Subscription Agreement; and Exhibit A, Form of the Subscription Agreement. 

Generally, in order to purchase a Membership Interest, Prospective Investors must 
generally represent to the Company that he or she is not a resident in the U.S. at the time of the 
offer of the Membership Interest, will not be a resident in the U.S. at the time of the sale of the 
Membership Interest and is not acquiring the Membership Interest for the benefit of a U.S. Person. 
Any Prospective Investor that lies or misrepresents information on the I~526 Petition may forfeit 
all or a portion of the funds deposited. 

B. The 1-526 Petition 

The Offering has been structured so that each Subscriber, by becoming a Investing 
Member in the Company, will have made an investment that qualifies as the investment 
component required for an EB-5 Visa entitling the Subscriber, assuming the Subscriber otherwise 
satisfies the non-investment criteria for an EB~5 Visa, to seek permanent U.S. residency and, 
ultimately, to apply for U.S. citizenship. The Project is to be located in a Regional Center 
approved territory designated by USCIS as a qualifying investment for the EB-5 Program. 
However, Subscribers must be aware that even following Regional Center and Project approval, 
there are numerous other factors that will lead to the grant or denial of the EB-5 Visa based upon 
the personal facts and circumstances of each Subscriber. See "Section IV- hnmigration Matters 
and Section V. E.- Immigration Risk Factors. 
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All allocable jobs generated as a result of the EB-5 Program will be allocated as set forth in 

the EB-5 Job Allocation Addendum attached as Schedule 2 to the Operating Agreement which is 
attached hereto as Exhibit C. 

C. Economic Study 

According to the Economic Study, using REDYN Economic Modeling Methodology, 
investment in the Project will create 699 new indirect permanent, full-time positions for qualifying 
employees (118.44% in excess of the 320 jobs required) in the City of St. Louis region. 

The State of Missouri has designated the area where the investment project is located as a 
"Targeted Employment Area," based in it having experienced unemployment of at least 150% of 
the national average during the relevant time period. Accordingly, the minimum investment 
amount is $500,000 pursuant to EB-5 regulations. 

D. The Business Plan 

The Business Plan will be Matter of Ho compliant and will include: 

• A market analysis, including the names of competing businesses, a comparison of 
the competitions' products and pricing structures, and a description of the target 
market/prospective customers of the new commercial enterprise; 

• The marketing strategy of the business, including pricing, advertising, and 
servicing; 

• The business's organizational structure and its personnel's experience; 

• The business's staffing requirements and a timetable for hiring as well as job 
descriptions for all positions; and 

• Sales, Costs and income projections. 

E. The Project 

The Project is described in more detail in Section III - Description of the Project of this 
Offering Memorandum. 

F. The Subscription Procedure 

The Offering Period will end on June 30, 2016 at 5:00p.m. Central Time, unless extended 
by the Company until December 31, 2016. Notwithstanding the foregoing, the Company reserves 
the right, following the end of the Offering Period, to substitute an Investing Member whose I-526 
Petition is denied with a Substituting Investing Member. 

Details on how to subscribe are provided in Section II. P. - How to Subscribe, below. In 
addition to executing the Subscription Agreement and remitting the purchase price amount for 
subscribed Membership Interest to the Escrow Agent as described herein, the Investing Member 

1\2489441.12 28 

407 



0 
will also need to execute and deliver to the Company the Operating Agreement in order to 
complete his or her subscription upon acceptance of same by the Company. A form of the 
Operating Agreement is attached as Exhibit C. Attached to the Subscription Agreement is an 
Internal Revenue Service ("IRS'') Fonn W-8 that must also be filled out by each Subscriber. 

G. Closings 

Closings of sales of Membership Interests will occur periodically and the final closing will 
occur not more than 60 days following the end of the Offering Period or earlier tennination of the 
Offering. Each Investing Member will be notified of the acceptance or rejection of his or her 
subscription. Promptly after the closing of the required minimum number of Units, the Company 
will execute and deliver a signature page of the Operating Agreement to each Investing Member 
whose subscription is accepted. 

H. Risk Factors 

An investment in the Units involves substantial risks and significant restrictions on 
transferability. An investment in the Company should be viewed as highly speculative and is 
designed only for foreign investors who maintain their investment over a significant period of time 
and who can afford the loss of their investment. See Section V- Risk Factors. 

I. Leverage and Loan 

The Project will obtain Senior Indebtedness Financing for a portion of the financing 
required to complete the development of the Project estimated to equal $20,000,000 or 
approximately 37% of the Project Costs. 

The leverage and Loan tenns are summarized above in Section I· Offering Summary. 

J. Payment of Company Expenses and Administration 

The Company will pay out of its distribution proceeds all ordinary administrative and 
operating expenses of the Company incurred by the Company in connection with maintaining and 
operating its office and the books and records of the Company. Fees related toNES Financial 
Solutions loan administration and immigration workflow automation will be reduce distributions 
O\Ved and payable to Investing Members. 

K. Formation 

a. Formation and Purpose. The Company is a limited liability company organized 
under the Missouri Uniform Limited Liability Company Act 

b. Administrative Office. The Manager will administer the bookkeeping and tax 
compliance for the Company with the assistance of the tax advisor to the Company. 

c. Investing Members. The Investing Members are those investors who purchase a 
Unit in the Company under this Offering and those persons who subsequently are admitted as 
substitute Investing Members in the event of a transfer of Units. 
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L. Executive Summary 

An Executive Summary detailing the business, including a detailed description of the 
Project, the development budget, the anticipated operating budget, the scheduled timetable and a 
forecast of projected operations is attached as Exhibit E to this Offering Memorandum. 

M. Manager Responsibilities 

The Manager shall oversee all administrative matters involving the maintenance and 
compliance of the Company under USCIS guidelines and shall assist Investing Members in 
providing information with respect to the processing of the I-526 Petitions and the issuance of the 
I-829 Petition approvals that will eventually be required in order for Investing Members to gain 
permanent residency status. In particular, the Manager shall provide necessary information with 
respect to job creation and confirmation of expenditure of funds in order to support each Investing 
Members I-526 Petition and I-829 Petition. The Manager will utilize NES Financial to assist with 
the EB-5 administration. 

N. Distributions Under the Operating Agreement 

The Manager shall have the sole authority to determine when Cash Flow is available for 
distribution among the Investing Members. Once a determination is made that such a distribution 
is in order, the same shall be made as follows: 

1. All distributions are made to the Investing Members until they receive their 
cumulative preferred return equal to 0.5% of their capital contributions, less 
specifically identified Company expense, subject to payments on the Loan being 
made by the Developer. 

2. Thereafter, the balance of distributions shall be distributed to the Manager, to be 
utilized to pay Company operating costs, marketing expenses, Regional Center 
costs and the balance as a distribution to the Manager. 

3. Upon the sale or refinancing of the Project and the payment of the Loan, when the 
Manager determines in its sole discretion, and subject to USCIS guidelines, 
distributions shall be as follows: 

(a) 

(b) 

(c) 
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First to the Investing Member in an amount equal to all unpaid Preferred 
Return; 

Next, to the Investing Member in the amount equal to their capital 
contributions subject to the Investing Member's I-829 Petition having been 
finally adjudicated; and 

Thereafter, to the Manager. 
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0. Preservation of Eligibility for Removal of CLPR Status 

If the Developer were to sell or refinance the Project before the end of conditional 
residence of some or all investors without "carving out" the Loan from such transaction, such 
investors might be found by US CIS to have failed to maintain their investment at risk in the Project 
and might not be able to obtain removal of conditions. Therefore, if, at any time during the CLPR 
status period for any Investing Member, any Loan amount is prepaid , the Company shall have the 
right to reinvest the remaining Capital Contribution amounts of the Investing Members in alternate 
investments that qualify under the EB~S Program for the purpose of preserving the Investing 
Members' "at risk" investment and eligibility for removal ofCLPR status. USCIS has not set clear 
policy on the extent to which reinvestment might be considered to constitute a "maintenance of 
investment" making possible the approval of investors' petition to remove conditions. Until 
USC IS publishes its final policy memorandum relating to the eligibility criteria, the Manager shall 
use reasonable discretion to redeploy funds to maintain the "at risk" requirement of the Project. If 
and when a final policy is issued by USC IS, then the Manager shall have the right to follow USCIS 
guidelines related to the "at risk~' requirement. The Manager agrees to communicate with the 
Investing Member in connection with this process to keep them infonned as to the US CIS policies 
and the reinvestment plan to be undertaken by the Manager 

P. Suitability Standards 

The purchase of the Units offered hereby is speculative and involves a high degree of risk. 
In addition to the suitability standards set forth below, an investment in the Company is suitable 
only for persons of adequate financial means who have no need for liquidity v . .rith respect to this 
investment and can afford a total loss of their investment. Consequently, an investment in the 
Units offered hereby is not a suitable investment for all Prospective Investors and the sale of the 
Units hereunder will be made on a selected private basis to a limited number of investors who meet 
the suitability standards set forth below. 

The suitability standards set forth below represent minimum suitability standards for 
investors. The satisfaction of such suitability standards by an investor does not necessarily mean 
that an investment in the Company is suitable for the investor. Investing Members are encouraged 
to consult their personal professional advisors to determine whether an investment in the Units is 
appropriate for them. The Manager may reject subscriptions in its sole discretion. 

There is no established market for the Units. Because there are only a limited number of 
investors and restrictions on the transferability of the Units, a market for the Units will likely never 
develop. The Units cannot be resold unless: (i) they are subsequently registered under the 
Securities Act and applicable state securities laws; or (ii) an exemption from such registration is 
available. 

Units are being offered and '"''ill generally be sold only to (1) "Accredited Investors/' as 
defined in Rule 501 under the Securities Act, pursuant to a Regulation D offering, and (2) pursuant 
to Regulation S of the Act. 

Accredited Investor means (i) any natural person whose individual net worth, or joint net 
worth with that person's spouse (excluding residence), exceeds $1,000,000; or (ii) any natural 
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person whose individual income exceeded $200,000, or whose joint income with that person's 
spouse exceeded $300,000, in each of the two (2) most recent years and who has a reasonable 
expectation of reaching that income level in the current year. 

Each Prospective Investor will be required to represent and to establish to the satisfaction 
of the Company that such investor meets one ( 1) or more of the criteria for Accredited Investors. 
The Manager reserves the right to refuse a subscription for Units in its sole discretion for any 
reason, including concern that the Prospective Investor may not meet the requirements for 
Accredited Investors, that the Prospective Investor may not be a non-U.S. Person subscribing from 
abroad, or that the Units are otherwise an unsuitable investment for the Prospective Investor. Each 
Prospective Investor must also meet the suitability criteria and make the representations and 
warranties set forth in the Subscription Agreement. 

Q. How to Subscribe 

ANY INVESTOR WHO WISHES TO SUBSCRIBE FOR UNITS MUST DELIVER BY 
CERTIFIED U.S. MAIL OR OTHER NATIONALLY RECOGNIZED TRACKING DELIVERY 
SERVICES (FEDERAL EXPRESS, UPS, ETC.) THE FOLLOWING ITEMS TO: 

c/o Laura Hughes, Project Manager 
Gateway to the Midwest Investment Center, Inc. 
7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 63105 
Telephone: (314) 615-8151 
Email: lhughes@worldtradecenter-stl.com 

(i) TWO (2) EXECUTED COPIES OF THE SUBSCRIPTION AGREEMENT 
(ATTACHED HERETO AS EXHIBIT A); 

(ii) TWO (2) EXECUTED COPIES OF INVESTOR INFORMATION FORM 
(SCHEDULE 1 TO THE SUBSCRIPTION AGREEMENT); 

(iii) TWO (2) EXECUTED COPIES OF IRS FORM W-8BEN (SCHEDULE 2 TO THE 
SUBSCRIPTION AGREEMENT); 

(iv) TWO (2) EXECUTED COPIES OF INVESTOR QUESTIONNAIRE (SCHEDULE 3 
TO THE SUBSCRIPTION AGREEMENT); 

(v) TWO (2) EXECUTED COPIES OF THE ESCROW AGREEMENT (ATTACHED 
HERETO AS EXHIBIT B); 

(vi) TWO (2) EXECUTED COPIES OF THE COUNTERPART SIGNATURE PAGE TO 
THE COMPANY'S OPERATING AGREEMENT (ATTACHED HERETO AS 
EXHIBIT C); AND 
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(vii) A WIRE TRANSFER IN AN AMOUNT EQUAL TO $562,500 (UNLESS 

OTHERWISE PROVIDED FOR IN THE SUBSCRIPTION AGREEMENT), 
PAY ABLE TO THE ESCROW AGENT. 

R. Miscellaneous 

1. Reports to Investors. Investing Members will receive annual financial statements 
prepared by the Manager and will also receive necessary information for tax reporting, together 
with other regular operating and financial reports as deemed necessary by Manager. 

2. Tax Considerations. The Company intends to operate as a limited liability 
company for U.S. federal income tax purposes and not be treated as a publicly traded limited 
liability company taxable as a corporation. Accordingly, it is expected that the Company should 
not be subject to U.S. federal income tax, and each Investing Member will be required to report on 
his or her own annual tax retum such Investing Member's distributive share of the Company's 
taxable income or loss. 

3. Foreign Investors. Foreign Investors should consult their tax advisors with respect 
to the U.S. federal and state and the foreign tax consequences of an investment in the Company, 
including the requirements with respect to withholding relative to amounts distributed to such 
Investors. 

S. Conflicts of Interest 

Except and to the extent that specific limitations on self-dealing may be set forth in the 
Operating Agreement, the Investing Members will be relying on the general fiduciary standards 
which apply to a general partner of a limited liability company under law to prevent overreaching 
by the Manager in any transaction with or involving the Company. The following constitutes a 
summary of important areas in which the interests of the Manager or its members, managers, or 
officers may conflict with those of the Company, as well as cetiain conflicts of interest between the 
Investing Members and the Regional Center. 

1. Lack of Independent Representation. The Company has not been represented by 
independent counsel. The attorneys that provide services relating to the Company perform their 
services for the Manager and at its direction and not for the Company. There is no attomey-client 
relationship or legal representation of the Company. 

2. Control of the Company. Subject to significantly limited oversight by the Investing 
Members as memebrs of the Company, the Manager will be solely responsible for making all 
decisions of the Company pertaining to the lending of the Offering proceeds and the results 
therefrom. Additionally, the Manager is generally responsible by the terms of the Operating 
Agreement for the operations of the Company, including carrying out the specific authorization to 
lend the Offering proceeds on behalf of the Company to the Developer. The Manager's 
management of the Company may otherwise be affected as described herein. 

3. Finders' Fees. The Company may utilize overseas/offshore finders and agents to 
seek Prospective Investors in the Company (i.e., Program Locators) and document processors to 
process immigration paperwork and assisting with their immigration paperwork for those 
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investors (i.e., Processors), and the Company may pay a fee to compensate firms and individuals 
for those services. All of the Administration Fees are paid to either Program Locators and 
Processors for capital raising and document processing or to the Manager or Regional Center as 
payment for their fees. 

None of such fees shall be paid out of the capital contribution investment in the Company. 
Notwithstanding the payment of any such fees, no Program Locator shall be deemed an agent or 
representative of the Company, and the Company is not bound by, and shall have no liability with 
respect to, any statements, agreements, or representations made by any such Program Locator. 
Additionally, none of such fees shall be paid to a Program Locater operating from the United 
States or selling to any person in the United States. 

THE COMPANY MAY, ON A CASE-BY-CASE BASIS, USE ALL ORA PORTION OF 
ANY SUPERVISORY SERVICE FEES TO PAY PROGRAM LOCATORS AND 
PROCESSORS FOR SERVICES RENDERED, BUT IN NO EVENT FROM ANY INVESTING 
MEMBER'S $500,000 CAPITAL CONTRIBUTION. 

4. Other Activities; Competition. The Manager does not have any duty to account to 
the Company for profits derived from activities other than Company activities, and is under no 
duty, other than the duty as a fiduciary, to engage in such activities in a manner which does not 
affect the Company's investments. In addition, the Manager is required to devote to the 
Company's affairs only as much time as the Manager deems necessary. As such, it is possible that 
the Manager may have potential conflicts of interest with the Company. 

5. Compensation. The Manager and its affiliates may receive a substantial economic 
benefit from participating in the Project and from the Company. To compensate the Manager for 
its efforts associated with setting up the Company, conducting the Offering, and making the Loan 
to the Developer, the Manager shall receive certain fees and may have the ability to retain certain 
unexpended portions of the Expense Amount as a fee. 
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III. DESCRIPTION OF THE PROJECT 

A. General 

A detailed description of the Project is contained in Exhibit E - Executive Summary, 
Description of Project and Financial Projections. 

Although the Developer believes that the enclosed Executive Summary accurately reflects 
the current status of the Project and its development potential, there are no assurances that facts 
and circumstances will not arise that will necessitate a modification of the Business Plan set forth 
in the Executive Summary, or that the projected results can be achieved. 

The Executive Summary contains financial projections related to the Project, which are 
subject to the "Forward-Looking Statements- Important Factors and Associated Risks" disclosure 
set forth herein. 

B. Summary of the Facilities 

The following table summarizes the facilities that are expected to be available at the 
proposed subject hotel. 

Guestroom Configuration 

Standard Room 
Executive Suite 
Presidential and Junior Suites 

Food & Beverage Facilities 

Rooftop Restaurant and Lounge with Terrace 
First Floor Restaurant 

Indoor Meeting & Banquet Facilities 

Meeting Room 

Amenities & Services 

Fitness Room 
Business Center 
Market Pantry 
Pool 

Infrastructure 

Parking Spaces 
Elevators 
Life-Safety Systems 
Construction Details 
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Number of Units 

124 
12 
3 

139 

Square Footage 

3,000-4,000 

150 surface spaces 
2 Express, 2 Guest, 1 Service 
Sprinklers, Smoke Detectors 

Steel, Reinforced Concrete 
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The proposed hotel will occupy floors four through twelve in the twelve-story building. 

Parking will be provided in a parking facility that is expected to be constructed in place of the 
current surface parking lot. Other site improvements will be relatively limited, given the 
property's urban setting. Municipal sidewalks are present along the north and west perimeter of 
the building. Adequate signage is expected to be placed on the exterior of the building. The 
hotel's street-front entrance will open to a modest elevator lobby with a hotel attendant, and guests 
will use one of two elevators to access the twelfth floor lobby. The twelfth floor will house the 
lobby and meeting space, as well as access to the rooftop restaurant and terrace. Guestrooms are 
planned to be located on the fourth through eleventh floors. The site and building components are 
expected to be somewhat unique, yet appropriate, for a small luxury hotel and should meet the 
upscale standards for this urban market. 

Caparo Industries, an international based company owned by the Paul family, is relocating 
Bull Moose Industries Inc., its United States headquarters, to the second and third floors of the 
building. Bull Moose Industries Inc. is committing to a ten (1 0) year lease (the "Lease"). The 
terms of the Lease provide for ammal base payments of approximately $577,000. 

This mixed use development will be 100% leased prior to opening. 

C. Sources and Uses of Proceeds 

Sources 

Senior Loan $ 20,000,000 
Company Loan $ 16,000,000 
Tax Credit Equity $ 14,700,000 
Developer Equity $ 3,080,000 

Sources 53,780,000 

Uses 

Pre EB-5 Expenditures $ 9,210,000 
Hard Costs $ 29,990,000 
Miscellaneous Development Costs $ 4,870,000 
Soft Costs & Financing Costs $ 9,710,000 
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D. Access and Visibility 

It is important to analyze the site in regard to ease of access with respect to regional and 
local transportation routes and demand generators. The subject site is readily accessible to a 
variety of local and county roads, as well as state and interstate highways. 

MAP OF REGIONAL ACCESS ROUTES 

Troy 

Watelloo 
@ 

® 
Red Bud fini 

I;) Map data@2015 Googe Term.sof\Jse Rir=porte.maperor 

Regional access to/from the City of St. Louis, and the subject site in particular, is 
considered very good. The subject market is served by a variety of additional local highways, 
which are illustrated on the map. 

The area enjoys a well-developed network oflocal roadways and highways. Interstate 64, 
Forrest Park Avenue, and Grand Boulevard facilitate travel between the subject site and the 
principal concentrations of business activity and population in the region. The subject site is 
located in the center of a cultural district along a well-traveled thoroughfare; thus, the proposed 
hotel should benefit from good visibility from within its local neighborhood. Overall, the site's 
accessibility attributes are appropriate and deemed adequate, and the proposed hotel is expected to 
enjoy good visibility attributes. 

Airport Access 

The proposed subject hotel will be served by the Lambert St. Louis International Airport, 
which is located approximately ten (1 0) miles to the northwest of the subject site. 
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The Grand Center neighborhood, located in the heart of the city of St. Louis, is generally 
defined by Dr. Martin Luther King Drive to the north, Compton Avenue to the east, Lindell 
Boulevard/Olive Street to the south, and Vandeventer Avenue to the west. This arts and 
entertainment district is characterized by museums, theaters, and art galleries; specific venues 
include The Fabulous Fox Theater, Powell Symphony Hall, Contemporary Arts Museum of 
St. Louis, Pulitzer Arts Foundation, and The Sheldon Concert Hall and Art Galleries. 
Furthermore, the neighborhood is home to studios for St. Louis Public Radio, St. Louis Public 
Television, and KDHX independent radio, as well as the John Cochran VA Medical Center. 
Restaurants within the neighborhood include Sweetie Pie's The Upper Crust, Urban Chestnut 
Brewing Company, and Dooley's Beef N Brew House. It is impot1ant to note that the 
neighborhood is strongly influenced by the presence of St. Louis University's main campus 
immediately to the south. 

MAP OF NEIGHBORHOOD 
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Site Survey 

·•r' 

Aerial Photograph 
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E. Summary of Hotel Market Trends 

Local employers and headquarter offices, several higher education and healthcare 
institutions, and regional leisure destinations represent the primary sources of demand for the 
selected set of competitive hotels in this St. Louis market. Occupancy levels remained in the high 
50s to low 60s from 2003 through 2008, as rising demand levels absorbed significant supply 
increases with the opening of two new branded hotels and the expansion of the Chase Park Plaza. 
As economic conditions weakened in 2009, demand dipped a bit while supply increased further 
with the opening of the Moonrise Hotel. As a result, occupancy levels dropped to the mid-50s; 
however, as demand rebounded strongly in 2010, occupancy levels fully recovered. In 2011, 
demand levels remained flat and occupancy declined slightly as the market was impacted by more 
supply fluctuation with the opening of the Hotel Ignacio and the temporary closure and then 
reopening of the Cheshire Inn. Demand registered a strong year-over-year increase in 2012, 
absorbing the most recent supply increase and driving occupancy levels past the prior peak. This 
strengthening trend continued in 2013 and 2014, with market-wide occupancy reaching new 
heights and surpassing the 70% mark. However, it should be noted that accommodated demand 
levels actually declined slightly in 2014, while occupancy was somewhat inflated because of 
reduced supply levels given the closure of the former Roberts Mayfair Hotel in November of2013; 
the propetiy was reopened in August of2014 as the Magnolia Hotel. 

(02124173; l} 112489441.12 40 

419 



F. Financial Forecasts 
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IV. IMMIGRATION MATTERS 

A. Overview 

The employment-based fifth preference visa category is intended to encourage the flow of 
capital into the U.S.-economy and to promote employment of workers in the U.S. To accomplish 
these goals and so that foreign investors may obtain immigration benefits for having made an 
investment, the program mandates the minimum capital that foreign investors must contribute and 
it mandates that 10 full-time jobs must be created on account of each investor. In addition to the 
return that investors hope to achieve on their investment, foreign investors and their qualifying 
family members are offered the prospect, but not the guarantee, of conditional lawful permanent 
residence in the U.S. Investors are responsible to apply for the lifting of their conditional status by 
filing an I -829 Petition within two (2) years of receiving conditional status. Neither the Company 
nor the Developer is responsible to undertake this process on behalf of any individual investor. 

The Offering has been structured so that investors may meet the investment requirements 
of the EB-5 Program (8 U.S.C. § 1153 (b)(5)(A) - (D); INA § 203(b)(S)(A) - (D) of the 
Immigration & Nationality Act) (the "INA Act") and qualify under this program to become 
eligible for admission to the U.S. as lawful permanent residents with their spouses and unmarried, 
minor children. 

The State of Missouri has designated areas, including the territory of the Project, as high 
unemployment areas for purposes of qualification as a Targeted Employment Area C'TEA'') for 
EB~S projects. However, USCIS makes the final determination of TEA for each investor as of the 
date of the filing of his or her individual petition, and USCIS does not always accept a state's 
designation of a TEA. 

B. The 1-526 Petition Process 

For investors seeking lawful permanent residence through the EB-5 Program, the first step 
in the process is to file an I~526 Petition, together with accompanying evidence in support of the 
EB-5 Program's requirements. USCIS adjudicates 1~526 Petitions by reviewing the following 
criteria, among others: 

1. New Commercial Enterprise. There must be evidence that shows that the 
enterprise is new, and authorized to transact business in the territory of the Regional Center under 
the applicable terms and conditions of the EB-5 Program. 

2. Investment Capital. The petition must be supported by evidence that the petitioner 
has invested the minimum required capital. USCIS expects these funds to be "at risk", connoting 
an irrevocable commitment to the enterprise. The funds must be used by the enterprise exclusively 
to create employment. Funds used to pay administrative costs or other obligations undertaken to 
promote the investment in the enterprise are not deemed "at risk." 

3. Source of Capital. Evidence must support the legal acquisition of capital. Funds 
earned or obtained in the U.S. while the investor was in unlawful immigration status are not 
deemed to be lawfully acquired. If funds were not lawfully acquired, they may not be deemed 
•:capital". 
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4. General Company Role. The investor is expected to participate in the management 

of the new enterprise by assisting in the formulation of the enterprise's business policy, by 
participating in one (1) or more of the activities permitted in the Missouri Revised Uniform 
Limited Liability Company Act, and as othenvise set forth in the Operating Agreement, investors 
in an EB-5 enterprise must have all the rights and duties usually accorded to members applicable 
under the Missouri Revised Unifonn Limited Liability Company Act. 

5. Amount of the Investment. The I-526 Petition must be supported by evidence that 
the required minimum sum has been invested. 

6. Employment Creation. There must be evidence that, as of the end of the t\vo (2) 
year period of each investor's conditional residence (deemed and projected by USCIS to be 
two-and-a-half (2.5) years after adjudication of the I-526 Petition), a minimum ten (1 0) full-time 
positions for qualifying employees will be created on account of each EB-5 investment. See the 
following discussion about qualifying jobs and investment in a Regional Center, which may permit 
counting employment created outside the qualifying enterprise. 

C. Regional Centers 

In further support ofthe EB-5 Visa preference program the U.S. Congress created the EB~5 
Program that provided for the authorization of regional centers by the U.S. Department of Justice, 
Immigration and Naturalization Service (now, USCIS) under the Department of Homeland 
Security. Enterprises located within a regional center are not required to employ 10 workers for 
each EB-5 qualifying investment. It suffices if the investor demonstrates that at least ten (10) 
qualifying jobs will be created directly or indirectly on account of the investment. 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC. was granted a 
designation as an approved regional center by USCIS, effective March, 2013. An investment in a 
commercial enterprise situated within that regional center fosters economic expansion through 
increased exports, greater regional productivity, job creation or additional domestic capital 
investment qualifies for the broader view of job creation. 

D. Economical and Statistical Analysis 

Economic and job creation impact modeling was perfonned using the Regional Dynamics 
Economic Analysis Model (hereafter "REDYN"). This is the newest and most sophisticated of the 
advanced input/output models available today. The REDYN Model has been used to assess the net 
job and other economic benefits associated with economic development projects, new businesses, 
certain types of policy changes and utility power projects in various states. 

The internet based REDYN Model was developed by Regional Dynamics, Inc. currently of 
Scottsdale, AZ, through its principal creator, the late Thomas Tam1er, Ph.D., a former model 
manager at Regional Economic Models Inc. (known as REMI) of Amherst, Massachusetts. 
Dr. Tanner was a fonner member of the faculty at University of Georgia, and was most recently 
employed at the Strom Thurmond Institute of Government and Public Affairs at Clemson 
University at the time of his death in May of 2009. Dr. Tanner~ s work experience at REMI gave 
him the expertise to create an alternative to the REMI model. The result is an integrated 
input/output model of the counties and cities of the U.S. which has significant advantages over the 
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existing menu of retail input/output models: REMI (which is prohibitively expensive), IMP LAN 
(as maintained by the Minnesota IMP LAN Group, Inc. which was originally developed for the 
U.S. Forest Service which is a static input-output tool), and RIMS II final demand and/or 
employment multiplier tables (which is maintained by the U.S. Department of Commerce which is 
also a static tool). The REDYN Model employs a concept known as New Economic Geography, 
theory first developed by Nobel Laureate Paul Krugman while he was at the Massachusetts 
Institute of Technology. This approach employs "fully general equilibrium" models that "derive 
aggregate behavior from individual maximization." This competitive framework is translated into 
a model that makes the assumption that "commodities produced by an industry are truly joint in the 
production process, as prescribed by a unifom1 production function for all firms in each industry 
based on competitive pressures to diffuse advantages quickly across all firms in an industry.'' 

The REDYN Model uses a variety of data provided by U.S. Governntent entities. The 
basis for the model is the North American Industry Classification System (NAICS) to the five digit 
level. This allows the model to provide detail for 703 industries and over 180 commodities for the 
geographic region specified in the model. This classification system and level of detail makes 
REDYN~s output compatible for comparison to government reported statistics as this is the system 
used for publishing economic data by the U.S. Department of Labor's Bureau of Labor Statistics 
(BLS), the U.S. Department of Commerce)s Bureau of Economic Analysis (BEA) and the U.S. 
Census Bureau. These government bureaus provide the original data that is accumulated and 
transformed into the REDYN Moders input/output (e.g. multipliers) and other specified 
relationships. 

E. Job Creation 

USCIS rules and policy for crediting investors with indirect job creation are unclear and 
have changed, and even given the designation of the Regional Center as an approved regional 
center, Investing Members cannot be certain that USCIS will find that the Project can be credited 
with job-creation sufficient to qualify all Investing Members for conditional residence or for 
removal of conditions. Regional center designation or project approval can be re-visited by 
US CIS when the business assumptions utilized in the econometric model are not realized. 

F. Approval of 1-526 Petition Not Guaranteed 

The I-526 Petition will be approved only if USCIS is satisfied that the foregoing six (6) 
criteria set forth in "The I-526 Petition Process", above, have been satisfied. The determination of 
whether these criteria have been satisfied is within the discretion ofUSCIS. It is also within the 
power, if not the discretionary authority, ofUSCIS to seek information about other aspects of the 
investment and the relationship of the investor to the enterprise. USCIS frequently reinterprets the 
meaning of qualifying criteria. There can be no certainty that compliance with the foregoing 
criteria, supported by appropriate documentation, will lead to the I-526 Petition being approved. 

In the event that USCIS denies the I-526 Petition, the investor may not proceed \Vith the 
next step in the immigration process (i.e., consular processing or adjustment of status). Instead, 
the investor must decide whether to appeal the denial of the I-526 Petition at his or her own cost 
and expense with the consent ofthe Manager or abandon the prospect of investing in the Company 
and obtaining lawful permanent resident status thereby. 
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While the Project and Offering have been arranged with the goal of qualifying investors for 

approval of their I-526 Petitions and 1·829 Petitions, it is possible that USCIS would find the 
Project or Offering non·qualifying, which would prevent approval of any of the petitions. 
Notw·ithstanding the foregoing, in the event the I-526 Petition is denied due to USCIS rejecting the 
Project (i) the Developer will repay the outstanding Loan balance to the Company as soon as 
commercially reasonable and (ii) the Company shall refund all ofthe Investing Member's Capital 
Contribution promptly following receipt of such Loan repayment from the Developer. 

G. Consular Processing or Adiustmcnt of Status 

Approval of the I-526 Petition means that the investor (sometimes hereinafter refened to as 
the "alien") and the alien's spouse and unmarried children under the age of 21 years may apply for 
admission as conditional lawful permanent residents ("CLPR"). Approval of the I-526 Petition 
does not mean that the investor has been granted admission to the U.S. as a lawful permanent 
resident. Approval means that the investment documented by the I-526 Petition has qualified the 
investor as an alien entrepreneur. 

The application for admission is a separate and subsequent process that concerns issues 
common to all aliens who wish to live in the U.S. permanently. Admission as a CLPR may be 
sought using one (1) of two (2) methods: consular processing or adjustment of status. 

H. Consular Processing 

Consular processing is designed tor aliens who are living outside of the U.S., who prefer to 
process at a consulate for strategic reason or as a matter of convenience, or are ineligible to adjust 
status. Typically, the consular post, which is chosen at the time the I-526 Petition is filed, is in the 
country of last residence, i.e., the last principal actual dwelling place. In very limited instances, 
usually involving a recognized hardship, a different consular post may be used to process for 
lawful permanent residence. 

Before issuing an immigrant visa, the consular post must determine if each alien is 
admissible to the U.S. I-526 Petition approval does not by itself establish admissibility. An alien 
is admissible if he or she (i) proves that no grounds of inadmissibility exist and (ii) has proper 
travel documents. (See Section V. E.- Risk Factors Immigration Risk Factors, below, for a list of 
the grounds of inadmissibility). Waivers are available for certain of the many grounds of 
inadmissibility, but the grant of a waiver is in the discretion of the government and aliens seeking 
waivers experience lengthy delays in adjudication of waiver applications. Investors should consult 
with independent immigration counsel to determine if any grounds of inadmissibility may affect 
the investor~s admission or the admission of the Investor's spouse or children to the U.S. 

If the consular post finds that the investor is admissible, it ·will issue an immigrant visa to 
the investor. The consular post will also determine if the spouse and the qualifying children of the 
investor are admissible. A determination of admissibility must be made as to each visa applicant. 
There is no guarantee that all members of the investor's family will be granted an immigrant visa. 
If the investor is denied an immigrant visa, applications by the spouse and children of the investor 
for such a visa will be denied. 
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Consular processing begins when USCIS transmits the 1~526 Petition approval to the 

National Visa Center ("NVC'). At appropriate intervals, the NVC issues instructions and 
appointment packages and requests required documents and infonnation. In time, the alien will be 
instructed to obtain fingerprints and a physical examination and to report to a consular interview. 
Immigrant visas usually are issued shortly after the interview unless the consul detects problems in 
the visa application, the underlying I-526 Petition or during the interview process. Visa applicants 
should allow approximately 12 months to complete consular processing, although times for 
processing vary greatly among consular posts. 

I. Visa Issuance Not Guaranteed 

Decisions by consuls are discretionary and unreviewable. US CIS and Department of State 
report recent efforts to communicate more efficiently regarding their respective roles in 
detennining the eligibility of Investing Members for immigrant visas. There cannot be any 
assurance that improved communications will occur generally or with respect to a particular 
investor or the investor's spouse or minor children. Neither may it be assured that improved 
communications will result in the issuance of a visa. Other factors that a consul may, with 
unreviewable discretion, elect to consider could result in the denial of a visa. 

Visa applicants should not change any living, employment, schooling or other lifestyle 
arrangements in their country of residence before they are issued an immigrant visa based upon an 
approved I-526 Petition. 

J. Admission after Immigrant Visa Issued Not Guaranteed 

After issuance, immigrant visas remain valid for six (6) months. During this period, the 
holder ofthe visa must use it to apply for admission to the U.S. at a designated port of entry. The 
port of entry is frequently in an international airport. When the alien arrives at the port of entry, he 
or she will present the immigrant visa to a Customs and Border Protection officer who has the 
authority to admit the investor to the U.S. as a CLPR. This process is known as inspection. 
Generally, possession of a valid immigrant visa will result in an admission unless the inspecting 
officer suspects fraud, the alien's travel documents are not in order, or the alien has become 
inadmissible in the time between the date of visa issuance and the date admission is sought. 
Possession of an immigrant visa does not guarantee admission to the U.S. 

K. Adjustment of Status 

The Adjustment of Status ("AOS") procedure is designed to permit aliens who have been 
admitted to the U.S. as non-immigrants or who have been paroled into the country to apply for 
admission as pennanent residents without leaving the country. These non~immigrants must 
establish that they are admissible pennanently, meeting the same standards as aliens who use 
consular processing to obtain a permanent resident visa. (See Section V. E. - Risk Factors 
Immigration Risk Factors, below). 

Aliens seeking AOS must also comply with requirements peculiar to the AOS process. 
Investing Members who do not meet these additional requirements will be required to use consular 
processing to obtain an immigrant visa, which will necessitate a departure from the U.S. Aliens 
admitted in certain non-immigrant statuses may encounter more difficulties (and may not be 
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successful) adjusting status than aliens admitted in other non-immigrant statuses. Investors should 
consult with immigration counsel regarding these issues before the I-526 Petition is filed. 

An alien investor or the investor's spouse or children who are eligible for CLPR may not be 
eligible for AOS if they: (i) were employed in the U.S. without authorization; (ii) were not in 
lawful status on the date their AOS application was tiled or if they failed to maintain lawful status 
thereafter; (iii) were ever out of status during earlier admissions to the U.S.; (iv) are admitted in 
certain non-immigrant statuses, such as "N\ "G" or ".I" (unless the two (2) year foreign residency 
requirement does not apply or a waiver of the requirement has been obtained); (v) have been in 
removal proceedings in the ten (10) years prior to seeking AOS; (vi) were admitted under the visa 
waiver program at the time AOS is sought; or, (vii) obtained CLPR as the spouse of a U.S. citizen 
or as the son or daughter of a spouse of a U.S. citizen and have not abandoned this CLPR prior to 
seeking AOS. There may be additional reasons why an alien may not adjust status, which is a 
benefit granted at the discretion ofUSCIS. 

Investors should consult with immigration counsel to determine if they, their spouse and 
their children are eligible for AOS. 

During AOS processing, the applicant will be required to submit a medical examination 
and will receive instructions from users regarding biometric data collection and an interview. 
The interview may be waived by USCIS, but the waiver should not be expected. USCIS uses 
profiling information to detennine who will be interviewed, and also interviews some AOS 
applicants to maintain the integrity of its screening process. There is no formal process to request 
the waiver of an interview. If the investor is interviewed, the spouse and children of the investor 
will be required to attend the interview. 

L. Travel During Adjustment of Status Processing 

An alien investor who leaves the U.S. without advance permission while an AOS 
application is pending is deemed to have abandoned that application unless the applicant has been 
admitted in and continues to hold valid "H" or "L" non-immigrant status pending adjudication of 
the AOS application. 

Advance permission to depart the U.S. is issued routinely if the alien articulates a bonafide 
need to travel. It is not necessary to demonstrate an emergent need to travel; any purpose not 
contrary to law is usually deemed sufficient. Advance permission, known as Advance Parole, is 
usually granted for multiple entries during the time required to complete the AOS process, but not 
longer than one (1) year. It may be necessary to re-apply for Advance Parole if the AOS process is 
not complete within a year. 

Advance Parole is not available to aliens who are outside the U.S. It is important for AOS 
applicants who wish the right to travel to make application for Advance Parole while they are in 
the U.S. They must remain in the U.S. until Advance Parole is granted to avoid abandonment of 
the AOS application. Advance Parole applications may take about 60-90 days to be granted. 
Processing times may be longer if an applicant is subjected to extended background checking. In 
demonstrated emergent circumstances, an AOS applicant may receive expedited Advance Parole. 

{02124173; 1} 112489441.12 47 

426 



0 
Alien investors admitted to the U.S. in any non-immigrant status who have obtained 

Advance Parole during the AOS process should consult with immigration counsel before 
traveling. Re-admission to the U.S. using the Advance Parole document may jeopardize the 
non-immigrant status ofthe alien~s family members who did not travel. The consequences, if any, 
of this situation should be examined prior to travel. 

M. Employment During The Adjustment of Status Processing 

Applicants for AOS who wish to work in the U.S. must obtain employment authorization 
unless they have been admitted to the U.S. in a non-immigrant status that confers employment 
authorization that does not end before AOS is granted. Self-employment requires employment 
authorization. 

Employment authorization applications currently take 60-90 days to be adjudicated. 
Processing times may be longer if an applicant is subjected to extended background checking. 
Employment authorization is usually granted during the time required to complete the AOS 
process, but not longer than one (1) year. It may be necessary to re-apply for employment 
authorization if the AOS process is not complete within a year. To avoid a lapse in employment 
authorization re-applications should be made sufficiently in advance of the expiry of existing 
authorization. Employment without authorization at any time in the U.S. is a violation of 
immigration status and may jeopardize the right to adjust status. 

N. Adjustment of Status Cannot Be Guaranteed 

AOS is granted in the discretion of users. Its decision is umeviewable. An alien whose 
AOS application has been denied may request that the case be re-opened or re-considered by the 
same office that denied AOS. If the request to re-open or re-consider the case is denied, or, if, after 
such a review, the alien fails to convince users to reverse its original decision, the alien may 
renew the AOS before an immigration judge if he or she is placed into removal proceedings. 

Aliens admitted in unexpired non-immigrant status who are denied AOS to eLPR are 
usually entitled to remain in the U.S. in that status and may seek an extension of that 
non-immigrant status or seek a change to a different non-immigrant status for which they are 
qualified. At such time as the alien's non-immigrant status expires, the alien is expected to depart 
the U.S. If at the time of the denial of AOS, the alien's non-inm1igrant status was expired, the alien 
is expected to depart the U.S. Failure to depart timely is a violation of U.S., immigration law and 
regulation which may affect the ability of the alien to qualify for future immigration benefits. 

If an alien investor is admitted to the U.S., in a non-immigrant status (pending AOS), the 
spouse and children of the alien investor are frequently admitted for a time coincident with the 
authorization of the investor to remain in the U.S. If AOS is not granted to the alien investor and 
the investor's non-immigrant status expires, the status of the spouse and children will be deemed to 
have expired at the same time. They, too, will be expected to depart the U.S. at that time. 

AOS applicants should not make any permanent connections to the U.S. or change any 
permanent living, employment, schooling or other lifestyle arrangements in their country of 
residence before they are issued AOS based upon an approved I-526 Petition. 
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0. Removal of Conditions 

Approval of an AOS application or the grant of an I -526 Petition followed by entry into the 
U.S. using an immigrant visa means that the investor and the spouse and qualified children of the 
investor have been granted CLPR for two (2) years. The "conditions" must be removed so that the 
aliens may reside in the U.S. indefinitely. Failure to remove the conditions results in the 
termination of CLPR status and will likely result in the commencement of removal proceedings. 

Removal of conditions is sought by the t1ling of an I-829 petition in the 90-day period 
immediately preceding the second anniversary of the grant of CLPR status. In support of the 
petition, the alien investor must demonstrate full investment in the enterprise and compliance with 
the requirement that a minimum of ten ( 1 0) full-time positions for qualifying employees have been 
created as a result of the investment. The investor must also demonstrate maintenance of the 
investment continuously since becoming a CLPR. The Developer will provide documentation, 
upon request by a Member, as reasonably necessary and available in support of such Investing 
Member's application for removal of conditions. Changes to the Business Plan could jeopardize 
removal of conditions. 

USCIS currently has jurisdiction to decide a petition to remove conditions, although that 
jurisdiction authority may change in the future. It is authorized to approve a petition, seek 
additional written information before deciding the petition, refer the petition to a local office where 
information will be elicited in an interview, or, it may deny the petition. If the petition is referred 
for an interview, the local office ofUSCIS may decide the petition after the interview. 

During the pendency of the petition, aliens admitted in CLPR Status remain in valid status 
even if the petition is not decided before the expiry of the two (2) year period of admission. CLPR 
is extended in one (1) year increments or until the petition to remove conditions is adjudicated. 
Unfortunately, some US CIS offices have been reluctant to extend CLPR status. Aliens have also 
experienced difficulty obtaining advance pem1ission to travel during this period. This difficulty is 
not experienced in all instances and it may abate as local USCIS offices become more familiar 
with the law. Delays and improper denials of documents evidencing extended CLPR status and 
Advance Parole cannot be ruled out. Denial of such documents does not end the lav.ful status 
granted by statute. 

P. Removal of Conditions Not Guaranteed 

In the history of the EB-5 Program, INS (now USCIS) modified the requirements for 
removal of conditions after the time that some Investing Members w·ere granted CLPR. As a result 
of this action, some of those Investing Members were unable to comply with the new 
requirements, creating the possibility that they would be removed from the U.S. Some of these 
Investing Members contested the change in rules after their investments were made. 

Their position was supported in litigation that resulted in INS being ordered to reconsider 
their applications to remove conditions by applying the original rules. 

There cannot be any assurance that USCIS will not change the requirements for removal of 
conditions after investors are granted CLPR status through investment in the Project. There cannot 
be anv assurance that an investor will able to demonstrate to the satisfaction of USCIS that the 

,I 
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Project is operating within its Business Plan, that it has created the requisite jobs at the time 
required by users or that any other requirements for the removal of conditions have been met. 

Q. Preservation of Eligibility for Removal of CLPR Status 

If the Developer were to sell or refinance the Project before the end of conditional 
residence of some or all investors without "carving out" the Loan from such transaction, such 
investors might be found by US CIS to have failed to maintain their investment at risk in the Project 
and might not be able to obtain removal of conditions. Therefore, if, at any time during the CLPR 
status period for any Investing Member any Loan amount is prepaid, the Company shall have the 
option to reinvest the remaining Capital Contribution amounts of the Investing Members in 
alternate investments that qualify under the EB-5 Program for the purpose of preserving the 
Investing Members' "at risk'' investment and eligibility for removal of CLPR status. US CIS has 
not set clear policy on the extent to which reinvestment might be considered to constitute a 
"maintenance of investment" making possible the approval of investors' petition to remove 
conditions. 

R. New Proposed Legislation 

1. EB-5 Program's Expiration Date. As of the date of this Memorandum, the EB-5 
Program is set to sunset on September 30, 2015. USCIS has not clearly indicated whether an 
immigrant visa and/or admission as a conditional resident may be approved for an investor with an 
approved I-526 Petition and his or her family if the EB-5 Program expires before admission as a 
conditional resident. US CIS has stated previously that expiration of the EB-5 Program will not 
prevent removal of conditions from residence of persons already approved for conditional 
residence, but this interpretation is subject to change. Additionally, new legislation has been 
presented in the U.S. Congress that would significantly modify the EB-5 Program, the results of 
which are unpredictable. It is expected that the EB-5 Program will be either renewed in 
accordance with the new legislation or be extended for a short period of time pending deliberation 
and approval of the legislation. See "Recent Proposed EB-5 Legislation and Possible Changes to 
EB-5 Program," below. 

2. Recent Proposed EB-5 Legislation and Possible Changes to EB-5 Program. As a 
result of recent legislation presented by Senators Grassley and Leahy regarding the EB-5 Program, 
it is very likely that certain changes to the EB-5 Program \Vill take effect by September 30, 2015 or 
within a reasonable period of time thereafter. The key components to the proposed legislation 
include the following: 

(a) Increase in the minimum investment amount to $800,000 for investments in 
a TEA and $1,200,000 for investments not in a TEA. Furthermore, the Secretary of Homeland 
Security would have the right to increase these amounts at any time during the proposed five-year 
renewal term; otherwise, an automatic cost of living increase component would apply to both 
numbers upon the renewal of the EB-5 Program on September 30, 2020. 

(b) Amending the definition of a TEA to include an area consisting of a single 
census tract that has 150% of the national average unemployment rate, a closed military base, or a 
rural area. For TEAs in a Metropolitan Statistical Area or Combined Statistical Area, at least 50% 
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of a projecfs job creation must be within that Metropolitan Statistical Area or Combined 
Statistical Area to be counted. If the TEA is outside of a Metropolitan Statistical Area or 
Combined Statistical Area~ then at least 50% of the jobs must be created within the county in 
which the TEA is located. If not~ the total number of jobs will be reduced until the 50% threshold 
is met. 

(c) There is a provision that only ninety percent (90%) of indirect job count 
would be included and it was not discussed what the other ten percent (1 0%) includes. There are 
also limitations on the percentage ofEB-5 capital funded to the project and limitations on the EB-5 
jobs that are created based upon the new proposed formula. 

(d) A maximum of 30% of the total jobs that are created can be created as a 
result of non-EB-5 investment, even if the non-EB-5 investment represents more than 30% of the 
projecfs funding. 

3. From an immigration point of view, the more promising proposals include the 
following: 

(a) The extension of the EB-5 Program for five (5) years; 

(b) Shorter time periods for processing I 924 exemplars, I 526 petitions and I 
829 petitions; 

(c) The provision for a project exemplar to be filed before the legislation 
becomes effective which, in effect, \vould grandfather all investors investing under the project 
exemplar if the exemplar is eventually approved; 

(d) Once an investor is fully invested and based upon the retrogression in 
China, there is the ability to directly attempt to have the temporary conditions removed upon the 
filing of an I-924, rather than waiting for the visa process to be concluded. This would necessitate 
funds being released from escrow at an earlier period of time in order to start the two (2) year 
process and have the investor being totally at risk. 

(e) TEA designations v.muld apply for two (2) years instead of one (1) year. 

4. The major changes and dift1culties with the proposed legislation from an 
immigration standpoint include the following: 

(a) The entire redefinition of how to calculate a TEA which could severely 
limit the ability of project in certain metropolitan areas from obtaining a TEA approval; 

(b) 5,000 of the 10,000 annual visas for a project must be in a TEA area. 

5. Conclusion. As is apparent, the new proposed legislation is extraordinarily 
complicated and confusing. It is difficult to determine if and when new legislation will be passed, 
since the existing Pilot Program sunsets on September 30, 2015. It is possible that there will be a 
short-tenn extension of the Pilot Program consistent with prior renewal situations until new 
legislation can be finalized. It is also possible that the new legislation may be finalized by the 
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deadline, although this would seem quite difficult given the extraordinary number of open issues 
that will need to be debated, negotiated and resolved. 

S. Exemplar Filing 

In view of the foregoing, the Regional Center will be filing a Project Exemplar with 
USCIS in order to have USCIS's review and approval of the Project fall within USCIS;s current 
guidelines regarding the minimum investment amount and TEA requirements (i.e., be 
"grandfathered in") prior to the enactment of such legislation, assuming that new proposed 
legislation permits the grandfathering concept. There is no guarantee that the new legislation will 
allow any fom1 of grandfathering, or that the terms of this offering will qualify under any future 
legislation. 

The purpose of this legislation summary is not to discuss in detail the immigration and 
securities issues related to the proposed legislation, but to overview some of the key elements of 
the proposed legislation. 

{02124173; I) 112489441.12 52 

431 



0 \ 
I 

V. RISKFACTORS 

THE PURCHASE OF UNITS INVOLVES A HIGH DEGREE OF RISK AND IS 
SUITABLE ONLY FOR PERSONS OF SUBSTANTIAL MEANS WHO CAN BEAR THE 
RISK OF LOSS OF THEIR ENTIRE INVESTMENT AND WHO HAVE NO NEED FOR 
LIQUIDITY IN THEIR INVESTMENT. IN ADDITION TO ALL OTHER INFORMATION 
SET FORTH ELSEWHERE IN THIS OFFERING MEMORANDUM, INCLUDING THE 
EXHIBITS HERETO, A PROSPECTIVE INVESTOR SHOULD CAREFULLY CONSIDER 
THE FOLLOWING RISKS, AND SHOULD CONSULT HIS OR HER OWN LEGAL, TAX, 
REAL ESTATE AND FINANCIAL ADVISORS WITH RESPECT THERETO, BEFORE 
MAKING A DECISION TO PURCHASE UNITS. THE ORDER IN WHICH THE 
FOLLOWING RISKS ARE PRESENTED DOES NOT CORRELATE TO THE MAGNITUDE 
OF THE RISKS DESCRIBED. THE FACT THAT THE FOLLOWING RISK FACTORS ARE 
ENUMERATED IN NO WAY IMPLIES THAT THESE ARE THE ONLY RISK FACTORS 
ASSOCIATED WITH THIS INVESTMENT AND ARE MERELY ILLUSTRATIVE OF THE 
TYPES OF RISKS INVOLVED IN THIS TYPE OF INVESTMENT. 

ANY OF THE RISKS ENUMERATED IN THIS ARTICLE COULD HAVE 
MATERIAL AND ADVERSE EFFECTS ON THE DEVELOPER'S CASH FLOW OR 
FINANCIAL CONDITION, THE DEVELOPER'S ABILITY TO PAY THE COSTS OF 
OPERATION OF THE PROJECT AND/OR THE DEVELOPER'S ABILITY TO REPAY ALL 
OR A PORTION OF THE LOAN. IF THE DEVELOPER IS UNABLE TO REPAY THE LOAN 
MADE BY THE COMPANY, IN WHOLE OR IN PART, MEMBERS COULD SEE A 
SUBSTANTIAL, IF NOT TOTAL, LOSS OF THEIR INVESTMENTS. 

A. Risks Related to the Company's Proposed Business-General 

1. The Project Has Limited Operating History. The success of the Loan investment 
will be directly dependent upon the success of the Project's business operations. The Project is 
considered in its development stage and its operations are subject to all of the risks inherent in the 
redevelopment of the Project, including related office space, including, but not limited to, hurdles 
or barriers to the implementation of its Business Plan. The Developer and/or its affiliates and 
principals (the "Principals") have a significant history of development and operations of similar 
type projects, as set forth in Exhibit D attached hereto. However, no assurances can be given that 
the Project will operate profitably. 

2. Investing Members Will Bear a Significant Financial Risk. Purchasers of Units 
will be providing a significant portion of the risk capital to the Project pursuant to the Loan. 

3. The Developer, the Principals and its Other Affiliates Will be Subject to Conflicts 
oflnterest. The Developer and its affiliates have total control over the operation of the Project and 
the potential repayment of the Loan. This could result in one (1) or more conflicts of interest 
between the interests of the Investing Members and the Developer and its other affiliates. The 
potential conflicts of interest include, but are not limited to, the following: 
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(a) The Developer, the Principals and/or its other affiliates may acquire and 
operate other real estate related projects for their own respective accounts. This shall not be 
considered to be a conflict of interest. 

(b) The Developer, the Principals and its other affiliates will not be required to 
disgorge any profits or fees or other compensation they may receive from any other business they 
own separate from the Project, and Investing Members will not be entitled to receive or share in 
any of the profits, return, fees or compensation from any other business owned and operated by the 
Developer, the Principals and its other affiliates for their own benefit; 

(c) The Developer, the Principals and its other affiliates are not required to 
devote all of their time and efforts to the affairs of the Project and this could result in a conflict of 
interest for the time and attention of the Developer, the Principals and its other affiliates; and 

(d) The Prospective Investors have not been represented by separate counsel in 
connection with the formation of the Company, the drafting of the Operating Agreement or the 
Subscription Documents, this Offering, or the proposed loan agreement under the Loan. As a 
result, the proposed loan agreement may not necessarily be negotiated at arm's length and may 
contain terms not in the interest of the Investing Member. 

4. The Manager's Liability Will Be Limited. Pursuant to the Operating Agreement, 
the Manager, its agents, and their other affiliates will not be liable to the Company or any partners 
for any damages, losses, liabilities or expenses (including reasonable legal fees, expenses and 
related charges and cost of investigation) unless one of those parties is guilty of fraud, deceit, gross 
negligence or willful misconduct. The Investing Members will have limited recourse against those 
parties. The Operating Agreement also provides that the Company will indemnify, hold harmless 
and waive any claim against the Manager, its agents, and its other affiliates, for any and all losses, 
damages, liability claims, causes of action, omissions, demands and expenses or any other act or 
failure to act arising from or out of the performance of their duties to the Company under the 
Operating Agreement or as a result of any action which the Manager and/or their designated agents 
are requested to take or refrained from taking by the Company unless such loss has arisen as a 
result of their gross negligence or willful misconduct. 

5. The Project Will Have no Diversification of its Investment. The Company will 
invest its capital in only the Project through the Loan, thus providing no diversification. 

6. The Project's Success is Dependent Upon the Successful Implementation of its 
Business Plan by the Developer. The success of the Company will largely depend upon the 
Developer's success in implementing its Business Plan. Because many of the factors necessary for 
success are beyond the control of the Developer, there can be no assurance that the Developer will 
be able to successfully implement the Business Plan, or carry out the Business Plan as 
circumstances require. 

7. The Project Will be Subject to Insurance Risks. The Developer intends to obtain 
and maintain insurance on the Project. Notwithstanding the foregoing, no assurance can be given 
that sufficient insurance can be obtained in the event of a catastrophic loss to a particular asset. 
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8. Distributions by the Company are not Guaranteed. Payment of distributions and 

the amounts thereof will be dependent upon returns received by the Company on the Loan. No 
assurances can be given that the Company will operate profitably or be able to declare and pay any 
distributions to the Investing Members, or that Investing Members will earn a positive return on 
their investment or receive a return of any or all of their investment. 

If any of the foregoing changes occurs, there is no guarantee that the Company will be able 
to meet its financial goals or that the Company would not need further start-up, launch or 
operational capital in order to meet or pursue its strategic plan. 

B. Risks Related to Litigation. 

None of the Company, the Manager, the Developer or the Project is presently a party to, or 
the subject of, any material litigation, and none of the Company, the Manager or the Developer has 
any actual knowledge of any litigation currently threatened against such parties that might 
materially affect the business or assets of the Company, the Manager, the Developer or the Project, 
including the Project. 

Notwithstanding the foregoing, the Company, Manager, Regional Center and Developer 
are subject to certain risks related to litigation filed by or against them. Additionally, due to the 
[size and] nature of the businesses of the Company, Manager, Regional Center and Developer and 
their respective affiliates, they are each regularly engaged in various legal proceedings in 
connection with litigation filed by or against them. Neither the Company, Manager, Regional 
Center nor the Developer can predict with certainty the cost of defense, the cost of prosecution or 
the ultimate outcome of litigation filed or to be filed by or against the Company, Manager, 
Regional Center and/or Developer, including, remedies or damage awards. Such litigation may 
include, but is not limited to, actions or negligence by third parties outside of the control of the 
Company, Manager, Regional Center and/or Developer. The outcome and degree of expense 
incurred in connection with any such litigation could materially adversely affect the success of the 
Project and repayment of the Loan and, in turn, return of the Capital Contribution. 

C. Special Risks Associated with the Project 

1. Timing of Completion is Uncertain. Included in the Project's Business Plan is a 
time schedule for the completion of the Project. There are no assurances that this time schedule 
can be met, and if the timing for the completion of development is delayed by any significant 
degree, then the cost of development may increase and the receipt of proceeds could be delayed. 
Additionally, the ability of the investor to obtain an approval of Form I-829 and receive a 
permanent green card is dependent upon the successful implementation of the time schedule for 
completion of the Project. If the timelines are subject to delays, the delays may affect the 
investor's ability to show the requisite jobs were created by the Project during the investor's period 
of conditional permanent resident. 

2. Cost Overruns. Cost overruns may be encountered as a result of numerous factors, 
including not only the delay in the development process, the failure of certain contracted parties to 
complete their work in accordance with the contracted amount, necessitating the substitution of 
subcontractors and potential increases in pricing. Furthermore, unforeseen issues may be 
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encountered that otherwise require an increase in the development budget that have not otherwise 
been reserved for in the contingency fund. 

3. Governmental Issues With Respect to Pennitting and Operations. Real estate 
development operations are subject to various local and state regulations. In connection therewith, 
there may arise both environmental and health and safety issues that may otherwise restrict the 
ability of the Company to develop the Project. Further, the Project has not yet obtained all 
necessary pennitting and zoning approvals from local and state agencies required for the Project. 

4. The Investment in the Project is Speculative. Investing in real estate as 
contemplated by the Developer involves an inherent exposure to fluctuations in the real estate 
market, including the availability of financing, increases in mortgage rates and borrowing rates 
and general economic conditions, and there is no assurance that its investment strategy will be 
successful. Prospective Investors should not subscribe for Units unless they can afford a loss of all 
their capital invested in the Company as a result of the non-payment of the Loan. 

5. The Compants Investment is Illiquid. The Project may not be easy to liquidate or 
refinance. No assurance can be given that the Loan will be repaid or when it will be repaid. 

6. The Project Will be Subject to Real Estate Investment Risks. The risks relating to 
an investment in real estate will apply to an investment in the Project including, but not limited to, 
the national, regional and local economic climates, competitive market forces, changes in market 
values, natural disasters, terrorist acts, changes in market rates of interest and competition from 
other existing competing properties and new competing properties that may be developed in the 
future. 

7. The Project Is Subject to the Risks of Leverage. If operations of the Project deviate 
in any material adverse respect from those projected, the Project may not have sufficient cash flow 
to service the required indebtedness. If the Project cannot do so, regardless of the cause, the 
Company will face a risk of forfeiture or foreclosure of its interest in the Project. 

8. Marketing of Project Components. The Project represents primarily a residential 
development for rental. Although the Project is unique in its location and design, there are no 
assurances that the Developer will be able to successfully market the finished units to the general 
public at projected rental rates as projected by the Company. Rental of units will be dependent 
upon numerous factors, including consumer and commercial demand for the real estate products to 
be delivered in the specific areas that comprise the Project. There are no assurances that marketing 
efforts will be successful. 

9. The Project Manager will Receive a Management Fee Regardless of the Project's 
Perfonnance. The Project will pay the Project Manager various fees for services rendered 
regardless of whether the Project is ultimately profitable. 

10. Unique Risks of Hospitality Business. Hospitality projects have certain unique risk 
factors, including the following: 
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(a) The Developer will rely on its relationships with the hospitality 

management company as well as any brand utilized; any deterioration in such relationships could 
materially and adversely affect the development and operations of the Project. 

(b) Results of operations are subject to risks inherent in the hospitality industry, 
such as the demand for hospitality services in the general vicinity of the Project, which could 
materially and adversely affect such Project. 

(c) Competition from other hospitality properties, located in close proximity to 
the Project may reduce the demand which could materially and adversely affect the Project. 

(d) The success of the Project depends on key personnel whose continued 
service is not guaranteed, and their departure could materially and adversely affect the Project. 

11. The Project may be subject to technical risks and technology risks. The Project 
may be subject to technical risks, including design errors, defects in construction and materials, 
mechanical breakdown, failure to perform according to design specifications and other 
unanticipated events, which adversely affect operations, health, safety and other equipment and/or 
plant facilities. While the Project will be insured and it is expected that third parties will bear 
much of this risk, there can be no assurance that any or all such risk can be mitigated or that such 
parties, if present, will perform their obligations. 

12. Debt Risk. The Loan to be made by the Company will be subordinate to the Senior 
Indebtedness to be made by a senior lender, if necessary, and a default under the Senior 
Indebtedness could otherwise result in a foreclosure of such loan on the Project and therefore 
eliminate the position of the Company as a lender under the Loan. Additionally, the intercreditor 
agreement has not yet been negotiated. As a result there can be no assurance that the terms thereof 
will not include provisions which are unfavorable to the Company and which would adversely 
affect repayment of the Loan, including, without limitation, standstill provisions or other 
restrictions on the Company's ability to declare an event of default under the Loan or otherwise 
foreclose on the Loan. 

13. Interest Rates. Rising interest rates may impact the Developer's ability to fund debt 
service. Interest rates for the financing of real estate are at historically low levels, and any increase 
in rates may have an adverse effect on the Developer's ability to pay debt service associated with 
any loans, including the Loan. In addition, increases in interest rates may have an adverse effect 
on the operation and/or sale of the Project and may have an adverse effect on the ability of the 
Developer to refinance the Project and, thus, its ability to retum the capital investment in the 
Company. 

14. Parking Facility Operation Risks. The success of the parking lot operations will be 
directly dependent upon the occupancy of the hotel and the office space and the other units at the 
Project, which in tum will generate parking revenue for the parking facilities. The inability of the 
hotel and/or the other component to meet projected operations will adversely affect the parking 
revenues and the profitability of the parking facility operations. 

15. Other Contingencies. The Developer's development activities may be adversely 
affected by circumstances beyond its control, including: work stoppages; labor disputes; shortages 
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of qualified trades people, such as carpenters, roofers, electricians and plumbers; changes in laws 
relating to union organizing activity; lack of adequate utility infrastructure and services; its 
reliance on local subcontractors who may not be adequately capitalized or insured; and shortages, 
delay in the start or completion of, or could increase the cost of, developing one or more of its 
properties. If the Developer is unable to recover these increased costs by raising its lease rates, its 
financial performance and liquidity could be materially and adversely affected. 

Additionally, due to the amount of time required for planning, constructing and leasing 
and/or stabilization of development properties, the Developer may not realize a significant cash 
return for several years. If any of the above events occur, the development of the Project may 
hinder its growth and have an adverse efiect on its results of operations and cash flows. In 
addition, new development activities, regardless of whether or not they are ultimately successful, 
typically require substantial time and attention from management. 

A continuation of ongoing economic conditions that adversely affect household disposable 
income, such as high unemployment levels, weak business conditions, reduced access to credit, 
increasing tax rates and high fuel and energy costs, could reduce overall hospitality occupancies. 

D. Risks Related to the Offering 

1. Determination of the Offering Price and Other Terms of the Units Have Been 
Arbitrarily Determined. The Offering Price for the Units, and the returns proposed to be paid to 
Partners and other terms of the Units may not bear an exact correlation to assets acquired or to be 
acquired, or the value of the Project or any other established criteria, or quantifiable indicia for 
valuing a business. No representation is being made by the Manager or the Developer that the 
Units have or will have a market value equal to their Offering Price or could be resold (if at all) at 
their original Offering Price. The Offering Price for the Units should not be considered an 
indication of the actual value of the Units or the price at which the Units may be transferred 
following the consummation of this Offering. 

2. There will be no Public Market for the Units and the Units are Subject to 
Significant Restrictions on Transferability. There is no public market for the Units and no such 
market is expected to develop in the future. The sale of the Units is being made without 
registration under the Securities Act and applicable state securities laws in reliance upon various 
exemptions under the Securities Act, including the "private offering" exemption of Section 4(2) 
and Regulation D and Regulation S promulgated under the Securities Act and available 
exemptions under applicable state securities laws. Such federal and state securities laws severely 
restrict the transferability of the Units offered hereby. Accordingly, an investment in the Units will 
be highly illiquid. The Units are considered "restricted securities" under the Securities Act and 
applicable state securities laws and cannot be resold or otherwise transferred unless they are 
registered under the Securities Act and any applicable state securities laws or are transferred in a 
transaction exempt from such registration requirements. Consequently, a holder of the Units may 
not be able to liquidate his or her investment and each investor's ability to control the timing of the 
liquidation of his or her investment in the Company will be restricted. Investors should be 
prepared to hold their Units indefinitely. In addition, an investor should be able to withstand a total 
loss of his or her investment in the Company. 
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3. The Operating Agreement Also Limits Transferability of Units. Pursuant to the 

Operating Agreement, the Units are not readily transferable and no transfer of Units may be made 
unless, among other things, the transferor delivers to the Manager an opinion of counsel 
satisfactory to the Company that the transfer will not create adverse tax consequences and would 
not violate federal or state securities laws. Obtaining such an opinion on securities laws would 
generally require for its basis that the Units be registered under such laws or that an exemption 
from registration exists and there can be no assurance that an exemption will be available. 

4. There are Important Factors Related to Forward-Looking Statements and 
Associated Risks. This Offering Memorandum contains certain forward-looking statements 
within the meaning of Section 27 A of the Securities Act and Section 21 E of the Securities 
Exchange Act of 1934, as amended, and the Developer intends that such forward-looking 
statements be subject to the safe harbors created thereby. These forward-looking statements 
include the plans and objectives of management for future operations, including plans and 
objectives relating to the products and future economic performance of the Project. 

The forward-looking statements included herein are based on current expectations that 
involve a number of risks and uncertainties. These forward-looking statements are based on 
assumptions, including but not limited to, the following: that the Project will accurately anticipate 
market demand; and that there will be no material adverse change in the anticipated operations or 
business of the Project. Assumptions relating to the foregoing involve judgments with respect to, 
among other things, future economic, competitive and market conditions and future business 
decisions, all of which are difficult or impossible to predict accurately and many of which are 
beyond the control of the Developer. Although the Developer believes that the assumptions 
underlying the forward-looking statements are reasonable, any of the assumptions could prove 
inaccurate and, therefore, there can be no assurance that the results contemplated in 
forward-looking information will be realized. In addition, as disclosed elsewhere under other risk 
factors, the business and operations of the Developer are subject to substantial risks, which 
increase the uncertainty inherent in such forward-looking statements. In light of the significant 
uncertainties inherent in the forward-looking statements included herein, the inclusion of such 
information should not be regarded as a representation or assurance by the Developer or any other 
person that the objectives or plans of the Developer will be achieved. 

5. The Operating Agreement has not Been Negotiated at Arm's - Length. The 
Company has generally established the terms of the Operating Agreement, which were not 
negotiated on an am1's-length basis. In addition, legal counsel for the Company and the Regional 
Center have not acted as counsel for or represented the interest of the Prospective Investors. 
Prospective Investors should consult with their own legal counsel with respect to the investment to 
the Company. 

6. Risks Related to the Investment Company Act of 1940. The Company intends to 
avoid becoming subject to the Investment Company Act of 1940, as amended (the "1940 Act"); 
however, the Company cannot assure Prospective Investors that; under certain conditions, 
changing circumstances or changes in the law, the Company may not become subject to the 1940 
Act in the future as a result of the determination that the Company is an "investment company" 
within the meaning of the 1940 Act which does not qualify for an exemption as set forth below. 
Becoming subject to the 1940 Act could have a material adverse effect on the Company. 
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Additionally, the Company could be terminated and liquidated due to the cost of registration under 
the 1940 Act. 

In general, the 1940 Act provides that if there are 100 or more investors in a securities 
offering, then the 1940 Act could apply unless there is an exemption; however, the 1940 Act 
generally is intended to regulate entities that raise monies where the entity itself"holds itself out as 
being engaged primarily, or purposes to engage primarily, in the business of investing, reinvesting 
or trading in securities." (Section 3(a)(1)(A) of the 1940 Act). 

The second key definition of an "investment company" under the 1940 Act considers the 
nature of an entity's assets. Section 3(a)(l )(C) of the 1940 Act defines "investment company" as 
any issuer which: 

" .. .is engaged or proposes to engage in the business of investing, 
reinvesting, owning, holding, or trading in securities, and owns or 
proposes to acquire investment securities having a value exceeding 
40% of the value of such issuer's total assets (exclusive of 
Government securities and cash items) on an unconsolidated basis." 

The 1940 Act provides that a company is not an "investment company" within the meaning 
of the 1940 Act if it is: 

"[An] issuer primarily engaged, directly or through a wholly-owned 
subsidiary or subsidiaries, in a business or businesses other than that 
of investing, reinvesting, owning, holding, or trading in 
securities ... " 

The 1940 Act provides for the following relevant exemptions: 

"Notwithstanding subsection (a), none of the following persons is an 
investment company within the meaning of this title: 

(1) Any issuer whose outstanding securities (other than 
short-te1m paper) are beneficially owned by not more titan one 
hundred persons [emphasis added] and which is not making and 
does not presently propose to make a public offering of its 
securities. Such issuer shall be deemed to be an investment 
company for purposes of the limitations set forth in subparagraphs 
(A)(i) and (B)(i) of section 12( d)(1) governing the purchase or other 
acquisition by such issuer of any security issued by any registered 
investment company and the sale of any security issued by any 
registered open-end investment company to any such issuer. For 
purposes of this paragraph: 

(A) Beneficial ownership by a company shall be 
deemed to be beneficial ownership by one person, except 
that, if the company owns 10 percent or more of the 
outstanding voting securities of the issuer, and is or, but for 
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the exception provided for in this paragraph or paragraph 
(7), would be an investment company, the beneficial 
ownership shall be deemed to be that of the holders of such 
company's outstanding securities (other than short-tern1 
paper). 

(B) Beneficial ownership by any person who 
acquires securities or interests in securities of an issuer 
described in the first sentence of this paragraph shall be 
deemed to be beneficial ownership by the person from 
whom such transfer was made, pursuant to such rules and 
regulations as the Commission shall prescribe as necessary 
or appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by 
the policy and provisions of this title, where the transfer was 
caused by legal separation, divorce, death, or other 
involuntary event. 

(5) Any person who is not engaged in the business of 
issuing redeemable securities, face-amount certificates of the 
installment type or periodic payment plan certificates, and who is 
primarily engaged in one or more of the following businesses: (A) 
Purchasing or otherwise acquiring notes, drafts, acceptances, open 
accounts receivable, and other obligations representing part or all of 
the sales price of merchandise, insurance, and services; (B) making 
loans to manufacturers, wholesalers, and retailers of, and to 
prospective purchasers of, specified merchandise, insurance, and 
services; and (C) purchasing or otherwise acquiring mortgages and 
other liens on and interest in real estate.'' 

Based upon the above, the Company has been advised that the Offering is either exempt 
under the 1940 Act or that if it is not exempt as an investment company, that one of the 
above-referenced exemptions from registration will apply; however, although there are no 
assurances that this will ultimately be the case. 

7. Returns to Investing Members. The costs of developing, selling and operating the 
Project will not be guaranteed by any party, nor will there be any guaranty of profit on the 
investment. The return of the interest and the Capital Contributions of the Investing Member will 
be directly dependent upon the completion and operations of the Project by the Developer. 

8. Legal Considerations. LEGAL COUNSEL TO THE COMPANY AND THE 
GENERAL PARTNER WILL NOT BE ENGAGED TO PROTECT THE INTERESTS OF 
PROSPECTIVE INVESTORS OR MEMBERS AND SHOULD NEVER BE VIEWED AS 
REPRESENTING ANY PROSPECTIVE INVESTOR OR ANY OTHER PARTNER OF THE 
COMPANY PROSPECTIVE INVESTORS SHOULD CONSULT WITH AND RELY UPON 
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THEIR OWN COUNSEL CONCERNING INVESTMENT IN THE COMPANY, INCLUDING, 
WITHOUT LIMITATION, TAX AND CURRENCY EXCHANGE CONSEQUENCES TO 
THEM AND OTHER ISSUES RELATING TO ANY INVESTMENT IN THE COMPANY. 
THIS OFFERING MEMORANDUM IS WRITTEN IN THE ENGLISH LANGUAGE ONLY. 
AND SUCH ENGLISH LANGUAGE SHALL BE CONTROLLING IN ALL RESPECTS. ANY 
VERSION OF THIS OFFERING MEMORANDUM IN ANY LANGUAGE OTHER THAN 
ENGLISH IS NOT AUTHORIZED. 

9. The Manager Is Not Subject To Regulatory Oversight. The Manager is not 
registered as an investment adviser under the Investment Advisers Act of 1940 (the "Advisers 
Act"), in reliance upon the exemption from registration set forth in Section 203(b)(3) of the 
Advisers Act. In consequence, the Manager generally is not subject to the restrictions contained in 
the Advisers Act, although the Manager may become subject to such restrictions in the future. 

E. Tax Risks 

PURSUANT TO IRS CIRCULAR NO. 230, BE ADVISED THAT ANY FEDERAL 
TAX ADVICE IN THIS COMMUNICATION, INCLUDING ANY ATTACHMENTS OR 
ENCLOSURES, WAS NOT INTENDED OR WRITTEN TO BE USED, AND IT CANNOT 
BE USED BY ANY PERSON OR ENTITY TAXPAYER, FOR THE PURPOSE OF 
AVOIDING ANY INTERNAL REVENUE CODE PENALTIES THAT MAY BE 
IMPOSED ON SUCH PERSON OR ENTITY. SUCH ADVICE WAS WRITTEN TO 
SUPPORT THE PROMOTION OR MARKETING OF THE TRANSACTION(S) OR 
MATTER(S) ADDRESSED BY THE WRITTEN ADVICE. EACH PERSON OR ENTITY 
SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUMSTANCES FROM 
AN INDEPENDENT TAX ADVISOR. 

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR OWN TAX 
ADVISORS WITH RESPECT TO THE TAX CONSEQUENCES (INCLUDING U.S. 
FEDERAL, STATE AND LOCAL TAX CONSEQUENCES AND NON-U.S. TAX 
CONSEQUENCES) OF AN INVESTMENT IN THE COMPANY. UNLESS WAIVED BY 
THE GENERAL PARTNER IN ITS SOLE DISCRETION, UNITS IN THE COMPANY 
ARE ONLY BEING SOLD TO ACCREDITED INVESTORS WHO HAVE 
REPRESENTED THAT THEY ARE RELYING, IF AT ALL, SOLELY UPON THE 
ADVICE OF THEIR OWN ADVISORS WITH RESPECT TO LEGAL, IMMIGRATION, 
TAX, BUSINESS, FINANCIAL AND OTHER ASPECTS OF AN INVESTMENT IN THE 
COMPANY. 

There are various federal income tax risks associated with an investment in the Units. 
Some, but not all, of the various risks associated with the federal income tax aspects of the 
Offering of which investors should be aware are set forth below and as more fully described in 
Section IX hereof. The effect of certain tax consequences on an investor will depend, in part, on 
other items in the investor's tax return. No attempt is made herein to discuss or evaluate the state 
or local tax effects on any investor. Each investor is urged to consult the investor's own tax 
advisor concerning the effects of federal, state and local income tax laws on an investment in the 
Units and on the investor's individual tax situation. Neither the Manager nor its affiliates nor 
counsel for the Company has provided any tax (or other legal) advice to any holder of Units or 
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Prospective Investor. The following discussion is not tax advice. This summary does not discuss 
the impact of various proposals to amend the Code which could change certain of the tax 
consequences of an investment in the Company. 

1. There are Risks Related to the Status of the Company for Federal Income Tax 
Purposes. The Company has been organized as a limited liability company under the laws of the 
State of Missouri. The Company will not apply for a ruling from the IRS that it will be treated as a 
limited liability company for federal income tax purposes, but intends to file its tax returns as a 
limited liability company for federal and state income tax purposes. Prospective Investors should 
recognize that many of the advantages and economic benefits of an investment in the Units depend 
upon the classification of the Company as a limited liability company (rather than as an association 
taxable as a corporation) for federal income tax purposes. A change in this classification would 
require the applicable Company and/or Company to pay a corporate level tax on its income which 
would reduce cash available to fund distributions to investors, prevent the flow-through of tax 
benefits, if any, for use on investors' personal tax returns, and could require that distributions be 
treated as dividends, which together could materially reduce the yield from an investment in the 
Company. In addition, such a change in the Company's or Company's tax status during the life of 
the Company could be treated by the IRS as a taxable event, in which event the investors could 
have tax liability without receiving a cash distribution from the Company to enable them to pay 
such tax liability. The discussion herein assumes that the Company will at all times be treated as a 
limited liability company for federal tax purposes. The continued treatment of the Company as a 
limited liability company is dependent on present law and regulations, which are subject to change 
although there is no current legislation in existence or presently contemplated that would 
otherwise affect the Company's classification as a limited liability company for U.S. income tax 
purposes. 

2. Investors May Have Possible Federal Income Tax Liability in Excess of Cash 
Distributions. Each investor will be taxed on the investor's allocable share of the Company's 
taxable income, regardless of whether the Company distributes cash to investors. Investors should 
be aware that although the Company will use its best efforts to make distributions in an amount 
necessary to pay income tax at the highest effective individual income tax rate on the Company's 
taxable income, the federal income tax on an investor's allocable share of the Company's taxable 
income may exceed distributions to such investor. An investor's allocable share of the Company's 
cash distributions is subject to federal income taxation only to the extent the amount of such 
distribution exceeds an investor's tax basis in its Membership Interest at the time of the 
distribution. Additionally, distributions, which exceed the amount for which an investor is 
considered "at-risk" with respect to the activity, could cause a recapture of previous losses, if any. 
There is a risk that an investor may not have sufficient basis or amounts "at-risk" to prevent 
allocated amounts from being taxable. The deductibility of various Company expenses allocable 
to certain Investing Members may be subject to various limits for U.S. federal income tax purposes. 
It is possible that losses of the Company or of a particular activity of the Company or of a 
particular activity of the Company could exceed income in a given year. Any such losses may be 
passive losses, which may subject Investing Members to limits on deductions for losses. 
Additionally, the deductibility of capital losses are also subject to limitations. Investing Members 
should consult their own tax advisers regarding potential limitations on the deductibility of their 
allocable share of items of losses and expenses of the Company. Each Investing Member will be 
required to report on his or her own U.S. federal income tax return his or her share of the 
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Company's income, gains, losses, deductions and credits for the taxable year of the Investing 
Member, whether or not cash or other property is distributed to that Investing Member. 

3. Information Reporting to Investing Members by the Company. The Company will 
file an information return on IRS Form 1065 and will provide information on Schedule K -1 to each 
Investing Member following the close of the Company's taxable year. Delivery of this information 
by the Company will be subject to delay in the event of the late receipt of any necessary tax 
information from an entity in which the Company holds an interest. It is therefore possible that, in 
any taxable year, Investing Members will need to apply for extensions of time to file their tax 
returns. 

4. Tax Auditing Procedures will be under Control of the Manager. Any audit of items 
of income, gain, loss or credits of the Company will be administered at the Company level. The 
decisions made by the Manager with respect to such matters will be made in good faith consistent 
with the Manager's fiduciary duties to both the Company and to the investors, but may have an 
adverse effect upon the tax liabilities of the investors. 

5. Changes in Federal and State Income Tax Laws and Policies may Adversely Affect 
Investors. There can be no assurance that U.S. federal and state income tax laws and IRS 
administrative policies respecting the income tax consequences described in this Offering 
Memorandum will not be changed in a manner which adversely affects the interests of investors. 

IN VIEW OF THE FOREGOING, IT IS ABSOLUTELY NECESSARY THAT EACH 
AND EVERY PROSPECTIVE INVESTOR CONSULT WITH THEIR OWN ATTORNEYS, 
ACCOUNTANTS AND OTHER PROFESSIONAL ADVISORS AS TO THE LEGAL, TAX, 
ACCOUNTING AND OTHER CONSEQUENCES OF AN INVESTMENT IN THE UNITS. 

F. Immigration Risk Factors 

A SUBSCRIBER SHOULD CONSULT WITH LEGAL COUNSEL FAMILIAR WITH 
U.S. IMMIGRATION LAWS AND PRACTICE. PURCHASE OF A PARTNER INTEREST 
DOES NOT GUARANTEE LAWFUL PERMANENT RESIDENCE IN THE U.S. THE 
PARTNER INTERESTS DESCRIBED IN THIS OFFERING MEMORANDUM INVOLVE A 
SIGNIFICANT DEGREE OF RISK RELATING TO IMMIGRATION MATTERS. AMONG 
THE IMMIGRATION RISK FACTORS THAT A PROSPECTIVE INVESTOR SHOULD 
CONSIDER CAREFULLY ARE THE FOLLOWING; HOWEVER, THIS LIST IS NOT 
EXHAUSTIVE AND DOES NOT PURPORT TO SUMMARIZE ALL RISKS ASSOCIATED 
WITH THE PURCHASE OF A PARTNER INTEREST. SEE "GENERAL RISK FACTORS" 
FOR CERTAIN ADDITIONAL RISKS ASSOCIATED WITH A PURCHASE OF A PARTNER 
INTEREST. 

1. General. While best efforts have been made to structure this offering so that 
Investing Members may meet EB-5 immigrant visa requirements under 8 U.S.C. § 1153 (B)(5)(A) 
-(D); INA Act§ 203 (B)(5)(A)- (D) and qualify as "alien entrepreneurs." No guarantees can be 
given with respect to the ability of this investment to guarantee or otherwise assure that the 
application will be approved as an "alien entrepreneur'' and will be granted by users and obtain 
conditional or unconditional lawful permanent resident status. 
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2. Approval of Investments in the Offering. In adjudicating an I-526 Petition that 
must be filed with USC IS by Investing Members to determine the suitability of the investment 
offered herein for immigration purposes under 8 U.S.C. § 1153 (B)(5)(A) - (D); INA § 203 
(B)(5)(A)- (D), USCIS will separately determine issues associated with the Project's qualification 
and may review unfavorably the investor's proof of the source of capital invested, and may 
therefore deny the I-526 Petition. 

3. Attaining Lawful Permanent Residence. Even after approval of the I-526 Petition, 
there cannot be any guarantee that the Investing Member, his or her spouse or any of their minor, 
unmarried children will be granted lawful permanent residence. The grant of such immigration 
status is dependent, among other things, upon the personal and financial history of each applicant. 
Any one of the several government agencies may determine in its discretion, sometimes without 
the possibility of appeal, that an applicant for lawful permanent residence is excludable from the 
U.S. In limited instances, a waiver of a ground of exclusion may be available under the law, but 
adjudications of waiver applications are themselves made in the unreviewable discretion of the 
government. 

4. Grounds for Exclusion. Persons applying for lawful permanent residence must 
overcome the statutory presumption of inadmissibility. Applicants must demonstrate, 
affirmatively, that they are admissible to the U.S. There are many grounds of inadmissibility that 
the government may cite as a basis to deny admission for lawful permanent residence. Various 
statutes, including for example Sections 212, 237 & 241 of the Act, the Antiterrorism & Effective 
Death Penalty Act of 1996 ("AEDPA") and the Illegal Immigration Reform & Immigrant 
Responsibility Act of 1996 ("IIRAIRA") set forth grounds of inadmissibility, which may prevent 
an otherwise eligible applicant from receiving an immigrant visa, entering the U.S. or adjusting to 
lawful permanent residence. 

Examples of aliens precluded from entering the U.S. include: 

(a) persons who are determined to have a communicable disease of public 
health significance; 

(b) persons who are found to have, or have had, a physical or mental disorder 
and behavior associated with the disorder which poses or may pose, a threat to the property, safety, 
or welfare of the alien or of others, or have had a physical or mental disorder and a history of 
behavior associated with the disorder, which behavior has posed a threat to the property, safety, or 
welfare of the immigrant alien or others, and which behavior is likely to recur or to lead to other 
harmful behavior; 

(c) persons who have been convicted of a crime involving moral turpitude 
(other than a purely political offense), or persons who admit having committed the essential 
elements of such a crime; 

(d) persons who have been convicted of any law or regulation relating to a 
controlled substance, admitted to having committed or admits committing acts which constitute 
the essential elements of same; 
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(e) persons who are convicted of multiple crimes (other than purely political 

offenses) regardless of whether the conviction was in a single trial or whether the offenses arose 
from a single scheme of misconduct and regardless of whether such offenses involved moral 
turpitude; 

(f) persons who are known, or for whom there is reason to believe, are, or have 
been, traffickers in controlled substances; 

(g) persons engaged in prostitution or commercialized vice; 

(h) persons who have committed in the U.S. certain serious criminal offenses, 
regardless of whether such offense was not prosecuted as a result of diplomatic immunity; 

(i) persons excludable on grounds related to national security, related grounds, 
or teiTorist activities; 

(j) persons determined to be excludable by the secretary of state of the U.S. on 
grounds related to foreign policy; 

(k) persons who are or have been a member of a totalitarian party, or persons 
who have participated in Nazi persecutions or genocide; 

(1) persons who are likely to become a public charge at any time after entry; 

(m) persons who were previously deported or excluded and deported from the 
U.S.; 

(n) persons who by fraud or willfully misrepresenting a material fact, seek to 
procure (or have procured) a visa, other documentation or entry into the U.S. or other benefit under 
the Immigration Act; 

( o) persons who have at any time assisted or aided any other alien to enter or try 
to enter the U.S. in violation oflaw; 

(p) certain aliens who have departed the U.S. to avoid or evade U.S. Military 
service or training; 

(q) persons who are practicing polygamists; and 

(r) persons who were unlawfully present in the U.S. for continuous or 
cumulative periods in excess of 180 days. 

5. No Return of Funds Prior to Loan Maturity if Visa or Adjustment of Status is 
Denied. Following I-526 Petition approval, the Investing Member, his or her spouse and 
qualifying children must timely apply for an immigrant visa or adjustment to permanent resident 
status. As part of this process, the Investing Member will undergo medical, police, security and 
immigration history checks to determine whether the Investing Member, his or her spouse and 
qualifying children are inadmissible to the U.S. for any of the reasons mentioned above or for any 
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other reason. The visa or adjustment of status may be denied notwithstanding I-526 Petition 
approval. If, following closing and disbursement of both the Expense Escrow Account and the 
Project Escrow Account, the Investing Member, his or her spouse or any of their children are 
denied an immigrant visa or denied adjustment of status to conditional lawful permanent residence, 
such action will not entitle Investing Members to the return of any funds paid to the Company or its 
affiliates. 

6. Conditional Lawful Permanent Residence. Lawful permanent residence status 
granted initially to the Investing Member, his or her spouse and their qualifying children is 
"conditional"; the Investing Member, his or her spouse and their qualifying children must seek 
removal of conditions before the second anniversary of lawful permanent admission to the U.S. 
There cannot be any assurance that USCIS will consent to the removal of conditions as to the 
Investing Member, his or her spouse and their qualifying children. If Investing Members fail to 
have conditions removed, the Investing Member, his or her spouse and their qualifying children 
will be required to leave the U.S. and may be placed in removal proceedings. Even if Investing 
Members succeed in having conditions removed, the Investing Member, his or her spouse and each 
of their qualifying children, separately, must have conditions removed. Failure to have conditions 
removed as to any of these members of family may require some members to depart from the U.S. 
and such family members may be placed in removal proceedings. Examples of possible reasons 
for denial of the Investing Members' petition to remove conditions from permanent residence 
include: 

• failure to maintain investment in the Company for the required two (2) 
years, such as through some kind of distribution or return of the Investing 
Members capital before the time for removal of conditions on the Investing 
Members residence, even if ten (10) jobs were created; 

• failure of the Project to use all of the Investing Members invested capital in 
job creating activity at risk to the Investing Member, according to technical 
requirements of USCIS (some of which are not clearly articulated and 
which could change over time), even if ten (10) jobs were created; 

• failure of the Project to show that the Investing Members investment has 
created ten (10) new jobs of U.S. workers that can be allocated to such 
Investing Members (which may result from failure to meet the project's 
economic milestones that were used as assumptions in projection of the 
indirect jobs that would be created by the Investing Members investment); 
and 

• even if the required ten (10) jobs were created, the Project's material 
departure from the Business Plan presented to USCIS in obtaining the 
Investing Members' initial I-526 Petition approval. 

7. Limited Regulations Regarding Removal of Conditions. USCIS and the courts 
have determined some standards to be followed by users in some, but not all, circumstances. 
The Company may make certain management decisions in the absence of these specific eligibility 
criteria. The Company will seek as much information as possible from USC IS in an effort to assist 
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Investing Members to qualify for the removal of conditions, where good business practices petmit. 
This notwithstanding, Investing Members should become educated about the standards that will 
determine eligibility of an investor and the spouse or children of the investor to achieve 
unconditional lawful permanent residence in the U.S. pursuant to this program which currently is 
in a state of evolution. The removal conditions are currently found in 8 Code of Federal 
Regulation (CFR) § 216.6 and should be reviewed carefully by each Investing Member. 

8. Numerical Quotas. Cun·ently, 10,000 EB-5 immigrant visas are allocated annually 
to alien investors and the spouse and qualifying children of the investor. EB-5 status is available 
on a first-come, first-served basis. If more visas are sought than are available, a delay in the 
availability of EB-5 lawful permanent resident status will result. There is no reliable means to 
predict if such a delay will occur, or if it occurs, how long an investor or the spouse and qualifying 
children of the investor will wait before visa status for them becomes available. Also, the 
availability of current EB-5, immigrant visas may end, the number of available EB-5 immigrant 
visas may decrease or increase, or the time it takes to acquire EB-5 status may increase 
significantly. Other changes in the administration of the visa preference system may affect and 
even preclude the ability to obtain a visa for lawful permanent residence or to adjust to lawful 
permanent residence. 

9. Countrv Quotas; Visa Retrogression. In addition to the 10,000 worldwide limit, 
there are per country limitations that only apply if it appears that the 10,000 worldwide limit will 
be reached. 

In addition to the 10,000 worldwide limit, there are per country limitations that only 
apply if it appears that the 10,000 worldwide limit will be reached. The per country limit is 7% of 
the annual quota. Since Chinese investors in recent years have accounted for 80% or more of the 
total EB-5 immigrant visas issued, if the worldwide quota will be reached, the per country limit for 
China will result in a waiting list for Chinese investors to obtain conditional immigrant visas. The 
length of the waiting list is unknown, but could likely be at least 2 years or more. This waiting list 
will not impact the approval of the I-526 Petition, but will result in a delay in the issuance of the 
immigrant visa and entry to the U.S. as a conditional permanent resident. USCIS has recently 
published a retrogression guideline that all I -526 petitions filed after May 1, 2013 will be subject to 
retrogression. 

The delay in the issuance of the conditional green card status will not result in a delay in the 
use of the investment proceeds. It is possible that all of the investment proceeds will be used in the 
investment project and all of the jobs will be created before the investor is able to immigrate to the 
U.S. The two year conditional residence status will not commence until the investor enters the 
U.S. as a conditional immigrant. 

Another impact of quota retrogression relates to children under age 21. Presently, as long 
as the child is under age 21 when the EB-5 petition is filed, the child's age is frozen, meaning that 
the child can immigrate with the parent even if the child is over age 21 at the time of 
immigration. However, in the event of quota retrogression, although the child's age will remain 
frozen during the time it takes USCIS to adjudicate the EB-5 petition, the age will no longer be 
frozen after the approval of the EB-5 petition if the investor is not able to complete the 
immigration process because of quota retrogression. This could result in children who were under 
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age 21 at the time of EB-5 petition filing being unable to immigrate under their parent's I-526 
approval. 

On May 1, 20 15, the Department of State advised that the China Employment Fifth (EB-5) 
preference category has become "Unavailable" for investors whose I-526 petitions were filed after 
May 1, 2013. USCIS may continue to accept and process China I-526 Petitions; however, instead 
of being acted upon immediately, those cases that do not pre-date the cutoff date will be held in the 
Visa Office's "Pending Demand'' file under the fiscal year 2015 annual numerical limitation. 
Given the current existing backlog ofi-526 Petitions and as indicated above, the expected waiting 
list for Chinese investors seeking conditional immigrant visas, from the time of their approved 
I-526 Petitions, could likely be at least one year or more. This limitation could result in a serious 
and adverse effect on the marketing of the Offering. Legislation has previously been proposed to 
eliminate the per country quota, but there are no assurances whether such legislation may 
ultimately be passed. 

10. Active Participation in the Company's Business. The EB-5 Program requires that 
an applicant is actively involved in the business affairs of the Company. The failure to be actively 
involved may jeopardize the I-526 Petition approval or result in the denial of lawful permanent 
residence status for the member, his or her spouse and their qualifying children. The Operating 
Agreement, reflecting the EB-5 regulations governing what level of participation is acceptable to 
meet the EB-5 criteria, mandates that each Investing Member shall participate in the management 
of the Company to the extent reflected therein. The right to approve certain decisions of the 
Company as set forth in the Operating Agreement is expected to be sufficient to meet these 
requirements, or else the Manager will cause the Operating Agreement to be amended to conform 
with EB-5 regulations. 

11. Risks Attendant to the EB-5 Visa Status. The EB-5 Program has many 
requirements that must be met to the satisfaction ofUSCIS. The failure to meet even one (1) of 
these requirements to the satisfaction ofUSCIS may result in the denial of an I-526 Petition. 

12. Family Relationships. 

(a) Spouses of the investors may accompany or follow to join an investor who 
has been granted conditional lawful pennanent residence provided that the investor and the 
spouse, deemed a derivative beneficiary, were married at the time of the investor's first admission 
to the U.S. as a conditional lawful permanent resident or following adjustment of status to lawful 
permanent residence. USCIS will not recognize common law marriages for the purpose of 
permitting a spouse to be a qualifying derivative beneficiary. If the relationship is one of common 
law, the "spouse" of the investor may not acquire lawful permanent resident status on account of 
the relationship. 

(b) Children or step-children of the investor may accompany or follow to join 
an investor who has been granted conditional lawful permanent residence provided that the 
investor can establish parentage or step-parentage at the time of the investor's first admission to 
the U.S. as a conditional lawful permanent resident or adjustment of status to lawful permanent 
residence. Failure to comply with all applicable requirements may result in the separation of a 
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child from the investor or the investor's spouse for protracted periods, in some instances for years, 
while other immigration opportunities are attempted in an effort to reunite the family. 

(c) A "child" is someone under the age of 21 years who is unmarried. If a child 
becomes age 21 or marries before being admitted to the U.S. as a lawful permanent resident or 
adjusting to lawful permanent resident status, the former child, now deemed a son or daughter may 
not be eligible to accompany or follow to join the investor. In some circumstances, the Child 
Status Protection Act may assist a son or daughter to qualify as a child by reducing the deemed age 
of the son or daughter to less than 21 years. Failure to meet the requirements of the Child Status 
Protection Act may result in the separation of a son or daughter from the investor or the investor's 
spouse for protracted periods, in some instances for years, while other immigration opportunities 
are attempted in an effort to reunite the family. 

(d) Under some circumstances, a child who becomes 21 years of age or marries 
while holding conditional lawful permanent resident status may remain eligible to remove 
conditions. Failure to meet qualifying conditions, most of which are not within the child's control, 
will result in the child being placed in removal proceedings and may require the child to depart the 
u.s. 

(e) Upon the death of an investor before conditions are removed, a spouse and 
qualifying children of the investor are entitled to seek removal of conditions by submission of the 
same evidence demonstrating compliance with required criteria that users requires of an investor 
seeking to remove conditions. Failure of each member of the family to establish these criteria will 
result in the denial of the application to remove conditions, placement of the family members in 
removal proceedings and their mandated departure from the U.S. 

(f) It is unclear under users procedures if a child who becomes a son or 
daughter before the death of the investor is entitled to seek removal of conditions. users 
regulations are silent on this matter. IfUSCIS does not extend this benefit, such a son or daughter 
may be denied an application to remove conditions and will be placed in removal proceedings and 
may be mandated to depart the U.S. 

13. Targeted Employment Area Determination. To the extent that the program is based 
upon a TEA Determination being sustained by USCIS, meaning that the applicable project 
qualifies under the TEA designation, there is a risk that US CIS could otherwise disagree with the 
economist and not allow the TEA designation to be applicable, in which event the $500,000 
investment amount would not otherwise qualify under the EB-5 Program. There is no certainty 
that the TEA designation will be approved until there is a final review and determination made by 
users when the application with users is adjudicated. 

14. The Delays in the Project. Delays in the development of the Project could result in 
jobs not being created timely enough in accordance with applicable EB-5 Program guidelines. 
Delays in the development of the Project could affect the construction time line and could affect the 
number of jobs created by the Project. A significant delay in the Project construction timeline 
could result in an insufficient number of jobs created during the Investing Member's period of 
conditional permanent residence. 
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15. Insufficient Number of Investors. Regional center designations are based on the 

full investment of many different investors in a single project. Although some regional centers' 
projects are in great demand and even have waiting lists that is not the case with all regional 
centers. If a regional center project does not attract a sufficient number of investors, the project 
may not happen or may be delayed, which could result in the original investors being unable to 
remove conditions. The Offering contains a minimum subscription of two (2) investors. If the 
Company does not obtain two (2) subscriptions within 60 days of the expiration of the Offering 
Period, the investor's subscription proceeds will be returned to the investor in accordance with the 
escrow agreement. 

16. Issues with Condition Removal. Condition removal may be denied by USCIS 
when the business assumptions utilized in the econometric model are not realized. An I-526 
Petition may be approved based upon an economist's report using a recognized econometric model 
to predict the number of indirect and induced jobs that will be created based upon a specific dollar 
investment in a specific project in a specific geographical area in a specific industry in a specific 
timeframe and other specific foundation facts. Although USCIS should not second guess the 
econometric report at the I-829 Petition stage, US CIS will want proof that the assumptions relied 
upon in the report have actually occurred. If they have not occurred because of economic 
conditions, change of plans, construction delays, etc., the investor is at risk that the condition 
removal petition will not be approved. 

17. Job Creation. US CIS rules for and policy for crediting investors with indirect job 
creation are unclear and have been changing, and even with regional center designation investors 
cannot be sure that USCIS will find that the project can be credited with job creation sufficient to 
qualifY all investors in the project for conditional residence or for removal of conditions. Regional 
center designation or project approval can be re-visited by USCIS when the business assumptions 
utilized in the econometric model are not realized. 

18. Loss of Regional Center Designation. A regional center may lose certification. 
USCIS is in the process of developing standards to review regional centers. The results of any 
review process could lead to regional center decertification. 

19. At Risk Requirement. In order for an I-526 Petition to be approved, the investor's 
investment must be "at risk." If adjudication is made that the funds are not truly at risk at either the 
I-526 Petition or I-829 Petition stage, the petition will be denied. At a minimum, the investor's 
commitment is a five (5) year commitment. Although there can be no guaranteed right of 
redemption or specific return, some regional center investments are more risky than others; some 
have a greater chance of the investor getting his or her money back after five (5) years with some 
rate of return; and some are more speculative investments. While the investor is allowed to have a 
guaranteed right to return of the investment money if the 1-526 Petition is not approved (and some 
regional centers place the investment money in escrow pending the 1-526 Petition approval), 
USCIS' position is that there can be no guarantee of redemption of the investment if the 1-829 
Petition is not approved. 

20. Unpredictable Adjudication. Even if none of the contingencies occur, the investor 
is subject to the risk inherent in the nature of the adjudicating agency. It is not unusual for there to 
be contradictory adjudicatory results on identical projects. Often very complicated financial 
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transactions are being adjudicated by immigration examiners with little or no financial background 
and with relatively minimal training. This can lead to and has led to - decisions on individual 
petitions that may be difficult to comprehend. In addition, USCIS has been known to adopt 
restrictive positions and change those positions without notice in the EB·5 area. 

21. There Can Be No Assurance That the Company Will Meet the Job Creation 
Requirements With Respect To A Particular Partner. Jobs will be allocated to the Investing 
Members in the order in which such Investing Member's permanent residency commences. A 
Member's permanent residency shall be deemed to commence on the date (i) that such Investing 
Member's Application for Adjustment of Status (1·485) is processed by the USCIS or (ii) that such 
Investing Member first enters the U.S. on an Immigrant Visa. This allocation process will 
continue until all EB·5 jobs have been allocated to the Investing Members and there is no guaranty 
that one (1) or more Investing Members will receive legal permanent residency in the U.S. as a 
result of his or her investment in the Company. 

22. Job Creation Risks. The Project's projected number of job creation relies on an 
Economic Impact Study prepared by the Economist that may be challenged by USCIS. The 
estimated number of jobs to be created by the Project and its operation is the result of the findings 
of an Economic Impact Analysis prepared by the Economist. The estimates are based on 
assumptions and projections that may prove to be incorrect. In the event the projected number of 
jobs to be created is incorrect, the Company's fulfillment of the conditions of the EB-5 Program 
affect a certain number of the Partners who do not receive the benefit of such job allocation (see 
Schedule 2 to the Operating Agreement). Further, this could result in the denial of the removal of 
conditions on the investor's residency in the U.S. (i.e., I-829 Petition denial). The Company will 
provide a copy of the Economic Impact Analysis upon the request of any investor and will make 
such analysis available to all investors in connection with the filing of their I-526 Petitions with the 
USCIS. 

23. Change in Laws. THE IMMIGRATION LAWS AND THE CORRESPONDING 
RULES, REGULATIONS AND USCIS INTERPRETATIONS RELATED TO THE EB-5 
PROGRAM AND THE CORRESPONDING APPLICATIONS ARE IN A CONSTANT STATE 
OF FLUX, AND THERE ARE NO ASSURANCES THAT NEW LAWS AND/OR 
INTERPRETATIONS WILL RESULT THAT WILL OTHERWISE MODIFY THE 
DISCLOSURES AND INFORMATION SET FORTH IN THIS OFFERING MEMORANDUM. 
REFERENCE IS MADE TO THE SECTION IVG ABOVE CONCERNING ADDITIONAL 
IMMIGRATION RISK FACTORS. 

G. Risks Related to the Loan 

1. There Are Increased Risks Involved With Construction Lending Activities. 
Construction lending, such as the Loan, generally is considered to involve a higher degree of risk 
than other types of lending due to a variety of factors. These factors include the dependency on 
successful completion of a Project and the difficulties in estimating construction costs. 

2. The Bankruptcy or Insolvency of the Developer Could Impair the Company's 
Ability to Secure Repayment of the Loan. There can be no assurance that the Developer will not 
become insolvent and, possibly, the subject of voluntary or involuntary bankruptcy proceedings 
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under the federal bankruptcy code. Under the U.S. federal bankruptcy code, a bankruptcy court 
may reduce the rate of interest applicable to a bankrupt estate's debts and/or decrease or stretch out 
debt servicing payments. Additionally, the trustee of a bankrupt estate, or the estate itself, as 
debtor-in-possession, has certain special powers to avoid, subordinate or disallow debts. In certain 
circumstances, the creditors' claims may be subordinated to financing obtained by a 
debtor-in-possession subsequent to its bankruptcy. 

3. Repayment of the Company's Loan will be dependent upon the repayment of 
Senior Indebtedness. The Project will be financed in part with the Senior Indebtedness. As a result, 
the Developer will be subject to a Senior Loan Agreement with the Senior Lender, which will 
govern the tern1s of the Senior Indebtedness. While the Developer anticipates that it will be able to 
make appropriate payments on both the Senior Indebtedness and the Loan, any unforeseen 
difficulty, such as the occurrence of construction delays, hardships in the general economic climate 
which lead to lessened consumer spending, inability to obtain additional financing necessary for 
the completion of the Project, or any other difficulty including but not limited to those mentioned 
in other risk factors herein, may cause the Developer to default on its payments on the Senior 
Indebtedness. If the Developer does so default, the anticipated "inter-creditor agreement" to be 
entered into between the Company and the Senior Lender may prohibit the repayment of the Loan 
until the balance of the Senior Indebtedness is repaid and the senior lien is discharged. This may 
leave the Developer with significantly less funds than anticipated to repay the Loan, and the 
Developer may be unable to repay any part of the Loan, or be able to repay only a portion of the 
Loan. Furthermore, if the Developer defaults on the Senior Indebtedness, the Senior Lender may 
choose to foreclose upon the Developer's assets, which assets will be used first to satisfy the 
Developer's obligations to the Senior Lender and then to satisfy the Developer's obligations to the 
Company. In the event of such a foreclosure, there may be insufficient assets to satisfy the 
Developer's obligations to the Company. Thus, because the Loan is subordinate to the Senior 
Indebtedness, the investments of the Partners are at risk of being lost in whole or in part. 

4. Additional Debt may be Required for Unforeseen Additional Costs for Completion 
of the Project or Post-Completion Operations. Although the Company believes that the Developer 
will successfully raise all of the capital necessary to fund the Project and for working capital after 
completion of the Project, it is possible that unforeseen additional costs may cause the Developer 
to fail to raise the additional capital necessary to operate the Project, or that the proceeds from the 
Company's Loan to the Developer plus the additional capital raised will be inadequate to satisfy all 
capital requirements, or that such financing may be untimely procured, requiring the Developer to 
obtain alternative financing in addition to the Company's Loan to the Developer and the other 
anticipated sources of financing, including supplementary short-term and long-term debt financing, 
or equity financing. The terms of such alternative financing, if it can be procured, may be better or 
worse for the Developer than the terms of the Loan from the Company, and may result in 
subsequent investors in the Developer having superior rights to those of the Company. 
Furthermore, if the Developer is unable to obtain such additional financing, it may be unable to 
operate the Project, which may result in the inability of the Developer to repay the Loan, and could 
result in a substantial, or total, loss of the Investing Members' investments. 

5. Inter-creditor Agreement. The Senior Lender may require inter-creditor 
agreements that significantly impact the right of the Company to exercise its rights under the Loan 
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documents, including but not limited to the foreclosure of the collateral pledge of the membership 
interests. 

6. The promissory note(s) held by the Company will be illiquid and the repayment of 
the Loan will be subject to the ultimate value of the Property and/or other collateral for the Loan 
from time to time. The ability of the Developer to pay principal and interest on the Loan will, in 
large part, be dependent on its ability to successfully implement the exit strategy for the Project. If 
cash flows are materially lower than projected, the Project may not have sufficient cash flow to 
repay the Loan. Additionally, the Developer may not be able to easily liquidate, in whole or in part, 
or refinance the Property. No assurance can be given that the Loan will be repaid or as to when it 
will be repaid. 

7. The Loan is not a personal obligation of the principals of the Developer. The Loan 
is not a personal obligation of the principals of the Developer. If the Developer does not repay the 
Loan, the Company will have to rely solely on the value of the Property and certain other collateral 
securing the Loan, or other permitted substitute collateral, or such portion thereof, for which it has 
a Mortgage or other security interest for any other permitted collateral if not real property (i.e., 
collateral) from time to time. The risk of lending against real estate assets increases as the ratio of 
the amount of the loan to the fair market value of the collateral securing the loan increases. There 
can be no assurance, in the event of a default under the Loan, that the Company will be able to 
realize an amount equal to the estimated or appraised value of the Property or that it will realize 
any value at all from any other collateral securing the Loan. 

8. Shortfall Financing may be required for completion of the Project. To the extent 
that the Loan amount is less than the Maximum Offering Amount or as otherwise permitted under 
the Loan Documents, the Developer will have the right to obtain Shortfall Financing, which would 
also be senior to the Loan. To the extent the Developer obtains any Shortfall Financing, the 
Company and the Shortfall Financing lender(s) may be parties to an inter-creditor agreement 
reasonably acceptable to the Company, and the Company will be subject to additional risks as a 
result of the Shortfall Financing, similar to those risks described above in connection with the 
Senior Loans. In addition, it is expected that an inter-creditor agreement will be entered into 
between the Company and the Senior Lender. 

9. Remedies for non-performing loans do not assure repayment as expected and the 
foreclosure process may be lengthy and expensive. The Loan may become "non-performing" (i.e., 
the Developer is not complying with its obligations) for a variety of reasons. If the Loan were to 
become non-performing, substantial workout negotiations or restructuring may be required, which 
may result in, among other things, a reduction in the interest rate and/or a write-down of the 
principal of the Loan. In addition, the Manager shall have the ability to negotiate on behalf of the 
Company. However, even if a restructuring were done, a risk exists that, upon maturity of the 
Loan, replacement "takeout" financing will not be available. It is also possible that the Company 
may, in certain circumstances, need to foreclose on the collateral securing the Loan. While the 
collateral secures the Loan, the foreclosure process itself can be lengthy and expensive. Borrowers 
often resist foreclosure actions by asserting numerous claims, counterclaims and defenses against 
the lender including lender liability claims and defenses, even when such assertions may have no 
basis in fact, in an effort to prolong the foreclosure action. In some states, foreclosure actions can 
take several years or more to conclude. At any time during the foreclosure proceedings, the 
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borrower may file for bankruptcy, staying the foreclosure action and further delaying the 
foreclosure process. Foreclosure litigation tends to create a negative public image of the collateral 
property and may result in disrupting ongoing leasing and management of the property. These 
risks mean that the security and other protections against Loan non-performance of the Loan may 
not work as well as is intended. 

H. Escrow Agreement Risk Factors 

The Escrow Agreement provides for the disbursement of all of a Subscriber's $500,000 
Capital Contribution and Expense Amount upon satisfaction of the Escrow Release Conditions. 
Thereafter, a significant percentage if not all of the $500,000 Capital Contribution amount will be 
disbursed from the Escrow Agent to the Company to be used to fund the Loan prior to such 
Subscriber receiving I-526 Petition approval. If the Subscriber's I-526 Petition is ultimately 
denied, there is a risk that such Subscriber may not receive a timely return of his or her Capital 
Contribution or such Susbcirber will not otherwise qualify for a refund under the terms of the 
Refund Insurance Policy. 
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VI. SUMMARY OF THE OPERATING AGREEMENT 

The Company is organized under the Missouri Revised Uniform Limited Liability 
Company Act. The rights and obligations of the Investing Members are governed by the Missouri 
Revised Uniform Limited Liability Company Act and by the Operating Agreement. A copy of the 
Operating Agreement is attached as Exhibit C to this Offering Memorandum. Prospective 
Investors should review the Operating Agreement carefully before investing in the Company. The 
following discussion of the Operating Agreement is intended to be summary only, does not purport 
to be complete, and is qualified by reference to the Operating Agreement in its entirety. 

1. Responsibilities of the Manager or Its Designated Agents. The Manager and/or its 
designated agents has the exclusive management and control of all aspects of the business of the 
Company, including the overseeing of the administration of the Loan subject to certain provisions 
of the Operating Agreement as described below. These parties will generally provide 
administrative services to the Company and the Investing Member, including overseeing the Loan, 
the collection of loan payments, the disbursement of funds to Investing Members and the filing of 
the Company's tax return. 

2. Company Finances. 

Capital Accounts. A Partner's interest in a Membership consists of a capital account 
maintained for the Partner on the books of such Company, the value of which is calculated not less 
frequently than as of the end of each fiscal year. The capital account is credited with a Partner's 
capital contributions to, as well as the amount of net income allocable to the Partner, and is 
charged with the amount of the distributions to the Partner and the amount of any net losses 
allocable to the Partner. The net profits and losses will be allocated among the Partners in a 
manner consistent with distributions as outlined below and elsewhere in this Offering 
Memorandum. Certain special allocations may, however, be made in accordance with the 
provisions of the Operating Agreement to prevent Partners from having negative balances in their 
capital accounts. 

Distributions. The Manager shall have the sole authority to determine when Cash Flow is 
available for distribution among the Investing Members. Once a determination is made that such a 
distribution is in order, the same shall be made as follows: 

1. All distributions are made to the Investing Members until they receive their 
cumulative preferred return equal to 0.5% of their capital contributions, less 
specifically identified Company expense, subject to payments on the Loan being 
made by the Developer. 

2. Thereafter, the balance of distributions shall be distributed to the Manager, to be 
utilized to pay Company operating costs, marketing expenses, Regional Center 
costs and the balance as a distribution to the Manager. 

3. Upon the sale or refinancing of the Project and the payment of the Loan, when the 
Manager determines in its sole discretion, and subject to USCIS guidelines, 
distributions shall be as follows: 
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(a) First to the Investing Member in an amount equal to all unpaid Preferred 

Return; 

(b) Next, to the Investing Member in the amount equal to their capital 
contributions subject to the Investing Member's 1-829 Petition having been 
finally adjudicated; and 

(c) Thereafter, to the Manager. 

The Manager will endeavor to cause the Company to make distributions to Investing 
Members within ninety (90) days after the close of each calendar year in order to provide funds to 
Partners to satisfy their federal income tax obligations relating to the Company. 

3. Exculpation and Indemnification of the Manager and Its Agents. The Operating 
Agreement exculpates the Manager and its agents, and its other affiliates, to the fullest extent 
permitted by law, from liability for acts or omissions or e1Tors in judgment in the performance of 
its duties under the Operating Agreement if they acted in good faith and in a manner they 
reasonably believe to be within the scope of authority granted to them and in or not opposed to the 
best interest of the Company, unless such liability arises out of their gross negligence, fraud, or 
willful misconduct in the perfonnance of their duties. The Operating Agreement also provides for 
indemnification by the Company of the Manager and their Agents, and their affiliates, to the fullest 
extent permitted by law, for liabilities incurred in their respective capacities, except for acts of 
gross negligence, fraud, or willful misconduct. As a result of such exculpation and 
indemnification provisions, a Member may have a more limited right of action than he/she would 
otherwise have in the absence of such provisions. Investing Members will be notified if any 
indemnification is made and of the reasons therefore. 

4. Term and Dissolution. The term of the Company will continue indefinitely. The 
Company may be dissolved at an earlier date if certain contingencies occur. On dissolution of the 
Company, the assets will be liquidated and the proceeds distributed to the Investing Members in 
proportion to their respective interests in the Company. A final accounting will be made by the 
Manager and furnished to all Investing Members. 

5. Amendments. The Operating Agreement may not be modified except with the 
written consent of the Manager and a majority in interest of the Investing Members, (excluding, in 
certain cases, the interest of the Investing Members), except that, for certain limited purposes 
relating to administrative matters, the Manager may amend the Operating Agreement without the 
consent of the Investing Members. 

6. Restrictions on Transfer. A Member may not transfer any portion of its interest in 
the Company without (i) the prior written consent of the Manager, which may be withheld in its 
sole reasonable discretion (except on the death of an individual Investing Member or by operation 
of law pursuant to the reorganization of a Member) and (ii) receipt by the Manager of an opinion of 
counsel that such transfer would not result in a violation of the Securities Act or any applicable 
state securities laws and only after receiving final adjudication of I-829 Petitions. 

7. Limited Liability. Investing Members are prohibited from participating in control 
of the Company, except in providing policy recommendations. If a Member participated in the 
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control of the Company, such Investing Member would be liable to persons who transact business 
with the Company reasonably believing, based on such Investing Member's conduct, that such 
Investing Member is a manager. Assuming that a Member does not take part in the control of the 
business of the Company, and otherwise acts in conformity with the provisions of the Operating 
Agreement, its liability will be limited to return of distributions which the Investing Member knew 
were made while the Company was insolvent or which rendered the Company insolvent or which 
the Investing Member knew were otherwise made in contravention of the Operating Agreement. 
Under Missouri law, a limited liability company may not make a distribution to its Partners to the 
extent that, immediately after giving effect to the distribution, all liabilities of such limited liability 
company, other than liabilities to Partners in respect of their Membership Interests and liabilities 
for which the recourse of creditors is limited to specific property of the limited liability company, 
exceed the fair value of the limited liability company assets (subject to certain adjustments with 
respect to nonrecourse indebtedness). If the Company were to make such a prohibited distribution, 
a Member who received such a distribution would be obligated under state law to return it to the 
Company if the Investing Member knew that the distribution was made in violation of the 
foregoing prohibition. Any such liability that a person may incur as a Member of the Company for 
return of a wrongful distribution would not be released by the sale of its interest. 

8. Insurance Protection. The Company may enter into any contract of insurance 
which the Manager may reasonably deem appropriate for the protection or conservation of 
Company property, or for any other purpose beneficial to the Company, however the Company 
shall not seek insurance against normal business risk inherent in loaning money to a job creating 
enterprise who may be unable to repay the Loan. 

9. Authority of Manager. The Manager shall have the following authority to act on 
behalf of the Company: 

(a) to employ attorneys, agents, consultants, accountants and other independent 
contractors to perform services on behalf of the Company, including Affiliates of the Manager; 
provided that such services are reasonably necessary or advisable and the compensation therefore 
is reasonable; 

(b) to bring or defend legal actions in the name of the Company, pay, collect, 
compromise, arbitrate, or otherwise adjust or settle claims or demands of or against the Company 
or its agents; 

(c) to establish reasonable reserve funds from income derived from the Loan in 
connection with its administration, but the Company shall not establish reserves consisting of 
Capital Contributions of Investing Members prior to repayment of the Loan by the Developer; 

(d) to perform or cause to be performed all of the Company's obligations under 
any agreement to which the Company is a party; 

(e) to make the Loan and from time to time modify the conditions of same if 
reasonably necessary and engage the construction disbursement agent pursuant to a construction 
disbursement agreement to administer the disbursement of the Loan proceeds; 

(02124173;1) 112489441.12 78 

457 



0 ( 
I 

(f) to engage the third parties to provide administrative services to the 
Company; and 

(h) to execute, acknowledge and deliver any and all instruments necessary to 
effectuate any of the foregoing. 

10. Voting Rights. Each Investing Member may take part in the management of the 
Company by (a) exercising that Partner's voting rights as set forth in the Operating Agreement and 
(b) advising the Manager regarding investment decisions and policy relating to the Company 
business. 

11. Mandatory Repurchase. If a Member receives an I-526 Petition denial (without 
certification of the denial to the USCIS Administrative Appeals Office), and if the Investing 
Member demands return of his or her Capital Contribution, then the Company shall, following 
such demand, cancel such Investing Member's Unit and return to such Investing Member his or 
her Capital Contribution pursuant to the terms regarding the Refund Insurance, and possibly 
refund the Investing Member's Expense Amount, each subject to the procedures and provisions 
described herein, including, without limitation, the provisions set forth in Section I. - Offering 
Summary- Escrow Accounts, above. If a Member receives an 1-526 Petition denial and elects to 
appeal that denial at his or her own expense and the Manager consents to such appeal, the 
cancellation of such Investing Member's Unit shall be deferred until (i) the appeal is resolved and 
such Investing Member receives 1-526 Petition approval, in which event no cancellation will occur, 
or (ii) the denial is affirmed, in which event the redemption will proceed. At the sole discretion of 
the Manager, no additional documents will be necessary to effect such cancellation; it being agreed 
by the Manager and the Investing Members that the Company's or Insurer's delivery, as 
appropriate, of a check for such amount to the Investing Member whose Unit was cancelled shall 
constitute the full and complete redemption of such Investing Member's Unit. The Manager may 
unilaterally amend Schedule 1 to the Operating Agreement to reflect the deletion of any Investing 
Member whose Unit is cancelled. 

Notwithstanding anything to the contrary in this Section, (i) if the Manager determines, in 
its sole and absolute discretion, that the repurchase of the Unit of a Member whose I-526 Petition 
was denied pursuant to this Section would have an adverse effect on the business or immigration 
objectives of the Company or the ability of other Investing Members to obtain unconditional 
permanent resident status in the U.S. pursuant to the EB-5 Program, (ii) if the Company is 
restricted from purchasing any Units under the provisions of the Securities Act or other applicable 
law or under the terms of any loan agreements with its lenders, or (iii) if the Company does not 
have the available cash to effect such repurchase of the Units, then the Company's obligation to 
repurchase the Units and refund the Capital Contribution and Expense Amount, if at all (See 
Section I. -Offering Summary - Escrow Accounts, above), shall be suspended until the Manager 
determines, in its sole and absolute discretion, that such adverse effect will not occur or such 
condition or restriction does not apply. 

12. Withdrawals. A Investing Member may not withdraw from the Company unless 
the Manager consents to such withdrawal, which consent may be withheld in the Manager's sole 
discretion. All expenses incurred by the Company in cmmection with such withdrawal shall be 
paid for by the withdrawing Investing Member. If a Member withdraws any part of his or her base 
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capital contribution of $500,000 before removal of conditions on his or her permanent residence, 
the Manager shall give notice to the Regional Center for prompt reporting to USCIS for possible 
revocation of immigration benefits arising from the initial investment. 
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VII. SUMMARY OF THE SUBSCRIPTION AGREEMENT 

1. General. A Subscriber will be required to deliver an executed Subscription 
Agreement to the Company. A form of the Subscription Agreement is attached hereto as 
Exhibit A. By execution of the Subscription Agreement, a Subscriber irrevocably subscribes for 
and agrees to purchase a Membership Interest and fund the Installments. The Manager reserves 
the right to reject a Subscription in its sole discretion. If the Subscription is accepted, the 
Company will notify Subscriber of same and will notify Subscriber of the scheduled date of 
funding. If the Subscription is rejected, all funds received from the Subscriber will be returned 
without interest, and thereafter the Subscription Agreement shall be of no further force or effect. 

2. Representations, Warranties and Covenants. In the Subscription Agreement, a 
Subscriber makes various representations, warranties and covenants to the Company, including 
without limitation, the following: 

(a) The Subscriber has the requisite legal and mental capacity to acquire the 
Membership Interest and enter into the Subscription Agreement. 

(b) The Subscriber is an "Accredited Investor" (as such term is defined in Rule 
501(a) of the Securities Act of 1933, as amended) and a sophisticated investor by virtue of his or 
her education, training and/or numerous prior investments made on his or her own behalf or 
through entities which it, alone or with others, controls. The Subscriber is knowledgeable and 
experienced in financial and business matters, especially in investments which are similar to the 
Company's Business, and which have risks similar to those which may be encountered by the 
Company. The Subscriber is capable of evaluating the merits and risks of an investment in the 
Company. The Subscriber is not a "U.S. Person" as such term is defined in RegulationS 
promulgated under the Securities Act of 1933, as amended. The Subscriber did not receive a copy 
of this Offering Memorandum or any other offering materials, nor did the Subscriber receive an 
offer to purchase Membership Interests in the Offering, while within the U.S. and did not execute 
their order to purchase Membership Interests, by completing and delivering their Subscription 
Agreement and Capital Contribution as required by this Offering, from within the U.S. 

(c) That the Subscriber understands that the offer and sale of the Units have not 
been registered under the Securities Act or any state Securities Laws, pursuant to applicable 
exemptions. Without such registration, such Units may not be sold, pledged, hypothecated or 
otherwise transferred at any time whatsoever, and such Units may not be offered or sold in the U.S. 
or to a U.S. Person, unless the Membership Interests are registered under the Securities Act or an 
exemption from the registration requirements of the Securities Act is available. No hedging 
transactions involving the Partner Interests may be conducted unless in compliance with the 
Securities Laws. The Subscriber understands that it has no rights whatsoever to request, and that 
the Company is under no obligation whatsoever to furnish, a registration of the Membership 
Interests under the Securities Laws. Subscriber is not a U.S. Person and is not acquiring the 
Membership Interest for the account or benefit of any U.S. Person. 

(d) The Subscriber has been furnished or otherwise obtained all information 
necessary to enable it to evaluate the merits and risks of his or her prospective investment in the 
Company. The Subscriber recognizes that the Developer has recently been formed to acquire, 
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develop and operate the Project, has no prior operating history, and may incur leverage that 
involves certain risks. The Subscriber recognizes that the Project is in the development stage, 
there is no guarantee that the Project will be fully developed in accordance with current plans or if 
it is so developed that it will be developed in the levels and at the times currently predicted, and his 
or her future profitability or existence cannot be guaranteed. Even if the Project is completed and 
economically profitable, this does not assure that the Loan made by the Company will be repaid. 
An investment in the Project is highly speculative and the Subscriber may suffer a complete loss of 
his or her investment. 

(e) The Subscriber is aware that there is no assurance, representation or 
warranty that the Project will operate at a profit or generate sufficient cash flow for the repayment 
of the Loan. Without limiting the generality of the foregoing, the Subscriber acknowledges and 
agrees that information, including any business plan or financial projections or forecasts or other 
information contained in written materials provided or made available to the Subscriber, and any 
oral, visual or other presentations made by the Company, Manager or the Regional Center or its 
representatives to the Subscriber shall not be deemed a representation or warranty in respect of the 
matters therein. Subscriber acknowledges that this Offering Memorandum contains information 
that the Company Manager and the Regional Center believe is accurate and, as same relates to the 
projected revenues and expenses of the Developer, data that the Developer believes is a reasonable 
forecast of the results that the Developer will achieve without any assurances, warranties or 
representations with respect to same. As an accredited, experienced and sophisticated investor, 
Subscriber is aware that there are many foreseeable and unforeseeable events that could cause the 
assumptions underlying the financial projections to not materialize, and the results of same may 
cause material adverse consequences to the financial results of the Developer. 

(f) The Subscriber has been furnished or has had access to any and all material 
documents and information regarding the Company, the Developer and the Regional Center. The 
Subscriber has had an opportunity to question the Company, Regional Center, and the Developer 
and their officers, directors, partners, trustees, or other persons who control or manage same, and 
receive adequate answers to such questions. The Subscriber hereby acknowledges that the 
Company has made available to the Subscriber prior to any investment in the Company, this 
Offering Memorandum and its exhibits, and all information requested by the Subscriber and 
reasonably necessary to enable the Subscriber to evaluate the risks and merits of an investment in 
the Company. The Subscriber, after a review of this information and other information it has 
obtained, is aware of the speculative nature of any investment in the Company. 

(g) The Subscriber understands that: (i) its subscription for Membership 
Interests is irrevocable until the Offering Period ends without the Company's written consent; 
(ii) an investment in the Membership Interests is a speculative investment that involves a high 
degree of risk, including the risk ofloss of the entire investment of the Subscriber in the Company; 
(iii) no federal or state agency has passed upon the adequacy or accuracy of the information made 
available to the Subscriber, or made any finding or determination as to the fairness for investment, 
or any recommendation or endorsement of the Membership Interests as an investment; (iv) there 
will be restrictions on the transferability of the Membership Interests under the Securities Laws 
and the Operating Agreement and there will be no public market for the Membership Interests, 
and, accordingly, it may not be possible for the Subscriber to liquidate its investment in the 
Membership Interests; (v) any anticipated federal and/or state income tax benefits applicable to the 
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Membership Interests may be lost through changes in, or adverse interpretations of, existing laws 
and regulations; and (vi) there is no assurance that the Project will ever be profitable, or that the 
Subscriber's investment in the Membership Interests will ever be recoverable. 

(h) The Subscriber acknowledges that there is no assurance that its I-526 
Petition will be granted or, if it is, that Subscriber will ultimately be approved for conditional or 
unconditional lawful permanent residence in the U.S. or be able to become a U.S. citizen. Neither 
the Company nor the Company's selected immigration counsel have made any effort to 
pre-detennine Subscriber's personal qualifications and circumstances and whether Subscriber is 
likely or not likely to obtain favorable action on his or her I-526 Petition or EB-5 Visa. 

(i) The Subscriber acknowledges that an investment in the Membership 
Interests may be beneficial to foreign investors seeking lawful pennanent residency in the U.S. 
pursuant to an I-526 Petition Approval issued by USC IS. Failure of a Member to continue to own 
all the Membership Interests it acquires may result in the denial of lawful pennanent residence as 
an outcome of his or her investment in the Membership Interests. There are other requirements of 
the EB-5 Program which the Subscriber must satisfy or risk denial of his or her I-526 Petition 
Approval or his or her status as a conditional lawful pennanent resident. 

G) The Subscriber has been provided with a copy of this Offering 
Memorandum, including, as exhibits thereto, the Operating Agreement, the Master Escrow 
Agreement, a fonn of this Subscription Agreement, and has reviewed same, has had the 
opportunity to ask questions of the Company and has received answers adequate to Subscriber 
with respect to same, and has no further questions regarding the Company or the Project. 
Subscriber is aware that, pursuant to the Operating Agreement that the Regional Center and its 
affiliates will receive certain fees and benefits related to the acquisition, development and 
operation of the Project. 

(k) The Subscriber hereby acknowledges that: (i) the risks inherent to this 
investment have been fully considered; (ii) the Manager will have substantial and exclusive 
authority to conduct the operation of the Company; (iii) the Company will be relying on outside 
agents to manage certain aspects of its operations; and (iv) an investment in the Membership 
Interests has neither been approved nor disapproved by the U.S. Securities and Exchange 
Commission or any state regulatory authority or any other department or agency of any other 
jurisdiction, and such authorities have not passed upon the adequacy or accuracy of the disclosure 
provided to investors in connection with an investment in the Membership Interests. 

(1) The Subscriber is acquiring the Membership Interests solely for the account 
of the Subscriber for investment purposes only and not for distribution or resale to others. The 
Subscriber will not resell or offer to resell all or a portion of the Membership Interests except in 
strict compliance with all applicable Securities Laws, including, without limitation, Regulation S 
(Rules 901 through 905 and Preliminary Statement) under the Securities Act of 1933, as amended, 
and the Operating Agreement. Subscriber will not engage in any hedging transactions involving 
the Membership Interests, except in compliance with the Securities Laws. 
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(m) The Subscriber acknowledges that there is no current market for the 

Membership Interests and none is anticipated to develop. Moreover, there are substantial 
restrictions on the Transfer of the Membership Interests. Therefore, the Subscriber has considered 
his or her prospective investment in the Company to be a long-tenn illiquid investment acceptable 
because the Subscriber is willing and can afford to accept and bear the substantial risks of the 
investment for an indefinite period of time. 

(n) The Subscriber's financial condition is such that it has no need for liquidity 
with respect to its investment to satisfy any existing or contemplated undertaking or indebtedness 
and is able to bear the economic risk of its investment for an indefinite period of time, including 
the risk of losing all of its investment. 

( o) The Subscriber is aware that the Subscriber will have to make the Capital 
Contributions required hereunder. The Subscriber can bear the economic risk of the investment in 
the Company (including the possible loss of his or her entire cash payment) without impairing the 
Subscriber's ability to provide for himself and/or his or her family in the same manner that the 
Subscriber would have been able to provide prior to making an investment in the Company. The 
Subscriber understands that it must continue to bear the economic risk of the investment in the 
Company for an indefinite period of time. 

(p) Except as otherwise provided in an addendum to the Subscription 
Agreement, the Subscriber acknowledges that the offer and sale of the Partner Interests is not 
taking place within the U.S., but rather in an "offshore transaction," as defined in Rule 902 of 
Regulation S adopted by the Securities Exchange Commission pursuant to the Securities Act. 
"United States" or "U.S." means the United States of America, its territories and possessions, any 
state of the U.S. and the District of Columbia. 

(q) The Subscriber is in compliance with all applicable provisions of the 
Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and 
Obstruct Terrorism Act of 2001 (the "USA Freedom Acf'), the U.S. Bank Secrecy Act (the 
"BSA") and all other anti-money laundering laws and applicable regulations adopted to implement 
the provisions of such laws, including policies and procedures that can be reasonably expected to 
detect and cause the reporting of transactions under Section 5318 ofthe BSA. The investor is not 
and shall not be a person: (i) acting, directly or indirectly, on behalf of terrorists or terrorist 
organizations, including those persons or entities that are included on any of the U.S. Office of 
Foreign Assets Control ("OFAC") lists; (ii) listed on, residing in or having a place ofbusiness in a 
country or territory named on any of such lists or which is designated as a Non-Cooperative 
Jurisdiction by the Financial Action Task Force on Money Laundering ("FATF"), or whose funds 
are from or through such a jurisdiction; (iii) that is a "Foreign Shell bank" within the meaning of 
the USA Freedom Act; or (iv) residing in or organized under the laws of a jurisdiction designated 
by the U.S. Secretary of the Treasury under Sections 311 or 312 of the USA Freedom Act as 
warranting special measures due to money-laundering concerns. 

(r) The Subscriber represents and warrants that in making the decision to 
purchase the Membership Interests herein subscribed for, Subscriber has relied solely upon 
independent investigations made by Subscriber, and the Subscriber further represents and warrants 
that the Subscriber is not acquiring the Membership Interests as a result of any advertisement, 
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article, notice or other communication published in any newspaper, magazine or similar media 
distributed in the U.S., any seminar in the U.S. or any solicitation by a person in the U.S. not 
previously known to the Subscriber, and that Subscriber is not aware of any general solicitation 
within the U.S. or general advertising within the U.S. regarding the purchase or sale of the 
Membership Interests. The Subscriber acknowledges and confirms that it is not relying upon any 
statement, representation or warranty made by the Regional Center, the Company, or the 
Developer, or their respective representatives in making a decision to subscribe for the 
Membership Interests. Subscriber must rely solely on the terms of the Operating Agreement for 
the terms of Subscriber's participation in the Company and the rights and responsibilities of 
owning its Membership Interests. 

(s) The Subscriber represents and warrants that the Subscriber is a bona fide 
resident of the country set forth in his or her address below, and the Subscriber agrees that if his or 
her principal residence changes prior to his/her purchase of the Membership Interests, he/she will 
promptly notify the Company or Regional Center and the Developer. The Subscriber represents 
and warrants that the Subscriber is not a U.S. Person, is not a citizen or resident alien of the U.S., 
and did not receive an offer to purchase the Membership Interests or this Offering Memorandum in 
the U.S. Subscriber further agrees to execute and deliver to the Company an IRS Form W-8 
certifying that he or she is a Non-Resident Alien. 

(t) The Subscriber understands that the Company, Regional Center and the 
Manager will be relying on the accuracy and completeness of all matters set forth in the 
Subscription Agreement, and the Subscriber represents and warrants to the Company, and its 
affiliates that the information, representations, warranties, acknowledgments and all other matters 
set forth herein with respect to the Subscriber are complete, true and correct and does not fail to 
include any material fact necessary to make the facts stated, in light of the circumstances in which 
they are made, not misleading, and may be relied upon by them in determining whether the offer 
and sale of the Membership Interests to the Subscriber is exempt from registration under the 
Securities Laws, and the Subscriber will notify them immediately of any change in any statement 
made herein that occurs prior to the consummation of the purchase of the Membership Interests 
hereunder. 

(u) The Subscriber represents and wan-ants that he or she is an "Accredited 
Investor" and has accurately completed the Accredited Investor Status section hereto in order to 
evidence same. The Subscriber is also a "sophisticated person" in that Subscriber has such 
knowledge and experience in financial and business matters that individually and/or with the aid of 
advisers, it is capable of evaluating the merits and risks of an investment in the Company by 
making an informed investment decision with respect thereto. 

(v) The Subscriber acknowledges that in the event the Internal Revenue Service 
determines that the Subscriber's country of residence does not exchange adequate tax information 
with the U.S., pursuantto Internal Revenue Code Sections 871(h)(6) or Section 88l(c)(6), then the 
Company will be obligated to withhold U.S. income taxes and remit such taxes to the Internal 
Revenue Service, pursuant to applicable law, and the Subscriber consents to such withholding, 
pursuant to the terms of the Operating Agreement, there may be other grounds for withholding. 
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VIII. SUMMARY OF THE ESCROW AGREEMENT 

1. General. By execution of the Subscription Agreement, each Subscriber agrees to 
be bound to the terms and conditions of the Escrow Agreement to the same extent as if the 
Subscriber had separately executed the Escrow Agreement. Central Escrow, Inc. is the designated 
Escrow Agent under the Escrow Agreement, and escrowed funds will be maintained at such bank. 
All subscription proceeds from this Offering will be held in escrow by the Escrow Agent pursuant 
to the terms of the Escrow Agreement establishing the Expense Escrow Account and the Project 
Escrow Account. A form of the Escrow Agreement is attached hereto as Exhibit B (as will be 
provided when available). 

2. Deposit to Escrow Accounts; Release from Escrow Accounts. The sum of up to 
$562,500 will be deposited with the Escrow Agent. Except as may be otherwise provided in the 
Subscription Agreement, all investment earnings on subscription proceeds shall inure to the 
benefit of the Company. 

A Subscriber's escrowed proceeds will only be released as set forth under the terms 
provided in Section I. Offering Summary- "Escrow Accounts". 
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IX. TAX MATTERS 

PURSUANT TO INTERNAL REVENUE SERVICE CIRCULAR NO. 230, BE ADVISED 
THAT ANY FEDERAL TAX ADVICE IN THIS COMMUNICATION, INCLUDING ANY 
ATTACHMENTS OR ENCLOSURES, WAS NOT INTENDED OR WRITTEN TO BE 
USED, AND IT CANNOT BE USED BY ANY PERSON OR ENTITY TAXPAYER, FOR 
THE PURPOSE OF A VOIDING ANY INTERNAL REVENUE CODE PENALTIES 
THAT MAY BE IMPOSED ON SUCH PERSON OR ENTITY. SUCH ADVICE WAS 
WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE 
TRANSACTION(S) OR MATTER(S) ADDRESSED BY THE WRITTEN ADVICE. 
EACH PERSON OR ENTITY SHOULD SEEK ADVICE BASED ON THE ITS 
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

PRIOR TO INVESTMENT, AN INVESTOR THAT IS NOT A U.S. PERSON SHOULD 
CONSULT WITH HIS OR HER NON-U.S. AND U.S. TAX ADVISORS WITH REGARD 
TO THE TAX CONSEQUENCES OF BECOMING A LAWFUL PERMANENT 
RESIDENT OF THE U.S., AND, FURTHER, OF INVESTING IN, OWNING AND 
DISPOSING OF THE INVESTING PARTNER INTERESTS DESCRIBED IN THIS 
OFFERING MEMORANDUM, AND ALL OTHER TAX CONSEQUENCES IN 
CONNECTION WITH THE COMPANY. 

THE FOLLOWING DISCUSSION IS NOT TAX ADVICE. PROSPECTIVE 
INVESTORS IN THE COMPANY ARE STRONGLY URGED TO CONSULT THEIR 
OWN TAX ADVISORS WITH RESPECT TO THE TAX CONSEQUENCES OF AN 
INVESTMENT IN THE COMPANY. 

No federal income tax ruling will be requested from the IRS with respect to any of the 
income tax consequences or federal estate tax consequences related to the Company's activities or 
an investor's ownership of a Unit. Therefore, a material risk exists that, upon audit, certain items 
of deduction may be disallowed, in whole or in part, or required to be capitalized by the Company. 
It is presently intended that the Company's tax filings will be prepared based upon interpretations 
of tax law deemed to be most favorable to the majority of investors. However, it will be the 
responsibility of each investor to prepare and file all appropriate tax returns that he or she may be 
required to file as a result of his or her participation in the Company. EACH INVESTOR IS 
STRONGLY URGED TO CONSULT WITH HIS OR HER OWN TAX ADVISOR AND 
COUNSEL WITH RESPECT TO ALL TAX ASPECTS OF THE ACQUISITION AND 
OWNERSHIP OF A UNIT. 

A. U.S. Tax Status 

The Company will be classified for U.S. federal income tax purposes as a partnership 
rather than as an association taxable as a corporation under currently applicable tax laws. This 
classification, however, is not binding on the IRS or the courts, and no ruling has been, or will be, 
requested from the IRS. No assurance can be given that the IRS will concur with such 
classification or the tax consequences set forth below. This summary also does not discuss all of 
the tax consequences that may be relevant to a particular investor or to certain investors subject to 
special treatment under the federal income tax laws, including financial institutions, insurance 
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companies, tax-exempt investors or non-U.S. Investing Members. Moreover, this summary does 
not address the U.S. federal estate and gift tax or alternative minimum tax consequences of the 
acquisition, ownership, disposition or withdrawal of an investment in the Company. 

B. Certain Considerations for U.S. Investors 

The following discussion summarizes certain significant U.S. federal income tax 
consequences to an investor who: (a) owns, directly or indirectly through a partnership or other 
flow-through entity, an interest as an investor; (b) is, with respect to the U.S., a citizen or resident 
individual, a domestic corporation, an estate, the income of which is subject to U.S. federal income 
taxation regardless of its source, or a trust for which a court in the U.S. is able to exercise primary 
supervision over its administration and one (1) or more U.S. persons have the authority to control 
all substantial decisions, as such terms are defined for U.S. federal income tax purposes; and (c) is 
not tax-exempt. 

C. Taxation of Company Income, Gain and Loss 

The Company will not pay U.S. federal income taxes, but each investor will be required to 
report his or her allocable share (whether or not distributed) of the income, gains, losses, 
deductions and credits of the Company. It is possible that the investors could incur income tax 
liabilities without receiving from the Company sufficient cash distributions to defray such tax 
liabilities. Each investor is required to take into account in computing his or her federal income tax 
liability, and to report separately on his or her own federal income tax return, his or her distributive 
share of the Company's income, gain, loss, deductibility and credit for any taxable year of the 
Company ending within or with the taxable year of such investor. 

Pursuant to the Operating Agreement, items of the Company's taxable income, gain, loss, 
deduction and credit are allocated so as to take into account the varying interest of the investors 
over the term of the Company. The Operating Agreement will contain provisions intended to 
comply substantially with IRS regulations describing partnership allocations that will be treated as 
having "substantial economic effect,'' and hence be respected, for tax purposes. However, those 
regulations are extremely complex, and there can be no assurance that the allocations of income, 
deduction, loss and gain for tax purposes made pursuant to the Operating Agreement will be 
respected by the IRS, if reviewed. It is possible that the IRS could challenge the Company's 
allocations as not being in compliance with such Treasury regulations. Any resulting reallocation 
of tax items may have adverse tax and financial consequences to a Member. 

The Company and the Developer intend to treat the Loan made by the Company to the 
Developer as indebtedness for U.S. federal income tax purposes. However, no assurances can be 
given that the IRS will not treat the Loan as an equity investment in the Developer. Investors are 
urged to consult their own tax advisors regarding the consequences of the Loan being 
characterized as equity in the Developer for U.S. federal income tax purposes. The remainder of 
this discussion assumes that the Loan is properly treated as debt for U.S. federal income tax 
purposes. 
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The Company's taxable year will be the calendar year, or such other year as required by the 

Code. Tax information will be distributed to each investor as soon as reasonably practicable after 
the end of the year. 

D. Imputed Interest and Original Issue Discount 

The Company will recognize interest income from the Loan that may be includible in the 
taxable income of Investing Members in each year that the Company owns the Loan. In the event 
that the stated interest on the Loan is below the applicable federal rate, then interest must be 
imputed and income tax on the imputed interest will apply whether or not cash distributions are 
made. 

If the IRS determines that the Loan includes "original issue discount" ("OlD''), then each 
investor will be required to include in his or her income the portion of the OlD that accrues during 
any tax year. OlD is the excess of the Loan's stated redemption price at maturity (in general, the 
stated principal amount of the Loan) over the issue price (in general, the amount invested) of the 
Loan. If any portion of the interest paid is "Qualified Stated Interest" then such Qualified Stated 
Interest will not be included in determining the amount ofOID. Qualified Stated Interest is stated 
interest unconditionally payable at least annually at a single fixed rate. A U.S. investor will realize 
ordinary income tax arising from the OID. A U.S. investor must pay tax on the ordinary issue 
discount whether or not cash is received by such investor. 

E. Investment Interest and Passive Activity Limitations 

There are limits on the deduction of "investment interest,'' (i.e., "interest for indebtedness 
properly allocable to property held for investment"). In general, investment interest will be 
deductible only to the extent of the taxpayer's "net investment income." For this purpose "net 
investment income" will generally include net income from the Company and other income from 
property held for investment (other than income treated as passive business income). However, 
long-term capital gain is excluded from the definition of net investment income unless the 
taxpayer makes a special election to treat such gain as ordinary income rather than long-term 
capital gain. Interest which is not deductible in the year incurred because of the investment interest 
limitation may be carried forward and deducted in a future year in which the taxpayer has 
sufficient investment income. The Company will report separately to each investor his or her 
distributive share of the investment interest expense of the Company, and each investor must 
determine separately the extent to which such expense is deductible on the investor's tax return. 

Non-corporate investors (and certain closely held, personal service and S corporations) are 
subject to limitations on using losses from passive business activities to offset active business 
income, compensation income, and portfolio income (e.g., interest, dividends, capital gains from 
portfolio investment, royalties, etc.). The Company's distributive share of income or losses 
generally may be treated as passive activity income or losses. Accordingly, an investor will be 
subject to the passive activity loss limitations on the use of any allowable Company losses and 
allocable Company expenses. 
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F. Deductibility of Company Investment Expenditures and Certain Other Expenditures 

Investment expenses of an individual, trust or estate are deductible only to the extent they 
exceed 2% of the taxpayer's adjusted gross income for the particular taxable year. In addition, the 
Internal Revenue Code further restricts the ability of individuals with an adjusted gross income in 
excess of a specified amount to deduct such investment expenses. Moreover, such investment 
expenses are miscellaneous itemized deductions which are not deductible by a noncorporate 
taxpayer in calculating such taxpayer's alternative minimum tax liability. 

These limitations on deductibility may apply to a Member's share of the trade or business 
expenses of the Company. The Company may make an allocation of its expenses among its 
various activities. There can be no assurance that any of its expenses will be considered trade or 
business expenses nor can there be any assurance that the IRS will agree with any allocation made 
by the Company. 

A Member will not be allowed to deduct syndication expenses attributable to the 
acquisition of Units paid by such Investing Member or the Company. Any such amounts will be 
included in the Investing Member's adjusted tax basis for his or her Units. 

The consequences of these limitations will vary depending upon the particular tax situation 
of each taxpayer. Accordingly, Investing Members should consult their own tax advisors with 
respect to the application of these limitations and on the deductibility of their share of items ofloss 
and expense of the Company. 

G. Application of Basis and "At Risk" Limitations on Deductions 

The amount of any loss of the Company that an investor is entitled to deduct on such 
investor's income tax return is limited to such investor's adjusted tax basis in his or her Units as 
of the end of the Company's taxable year in which such loss is incurred. Generally, an investor's 
adjusted tax basis for such investor's Units is equal to the amount paid for such Units, increased 
by the sum of (i) such investor's share of the Company's liabilities, as determined for federal 
income tax purposes, and (ii) such investor's distributive share of the Company's realized 
income and gains, and decreased (but not below zero) by the sum of (a) distributions (including 
decreases in such investor's share of Company liabilities) made by the Company to such investor 
and (b) such investor's distributive share of the Company's losses and expenses. 

An investor that is subject to the "at risk" limitations (generally, non-corporate taxpayers 
and closely held corporations) may not deduct losses of the Company to the extent that they 
exceed the amount such investor has "at risk" with respect to such investor's Units at the end 
of the year. The amount that an investor has "at risk" will generally be the same as such 
Investing Member's adjusted basis as described above, except that it will generally not include 
any amount attributable to liabilities of the Company (other than certain loans secured by real 
property) or any amount borrowed by the investor on a non- recourse basis. 

Losses denied under the basis or "at risk" limitations are suspended and may be carried 
forward in subsequent taxable years, subject to these and other applicable limitations. 
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H. Certain U.S. Tax Considerations for Foreign Investors 

The U.S. federal income tax treatment of a non-resident alien investing as an investor in the 
Company is complex and will vary depending on the circumstances and activities of such investor 
and the Company. Each non-U.S. investor is urged to consult with his or her own tax advisor 
regarding the U.S. federal, state, local and foreign income, estate and other tax consequences of an 
investment in the Company. The following discussion assumes that a non-U.S. investor is not 
subject to U.S. federal income taxes as a result of the investor's presence or activities in the U.S. 
other than as an investor in the Company. 

I. Withholding 

A non-U.S. investor will generally be subject to U.S. federal withholding taxes at the rate 
of 30% (or such lower rate provided by an applicable tax treaty) on his or her share of Company 
income from dividends interest (other than interest which constitutes portfolio interest within the 
meaning of the Code) and certain other income. Unless a non-U.S. investor meets certain 
exception requirements, then non-U.S. investors will also be subject to withholding on imputed 
interest and OlD, determined as discussed above. 

The Company may be deemed to be engaged in a U.S. trade or business. In such event, a 
non-U.S. investor's share of Company income and gains will be deemed "effectively connected" 
with such a U.S. trade or business of the Company (including operating income from Company) 
and will be subject to tax at normal graduated U.S. federal income tax rates. A non-U.S. investor 
generally will be required to file a U.S. federal income tax return with respect to the non-U.S. 
investor's share of effectively connected income. If the Company is deemed to be engaged in a 
U.S. trade or business, then the Company will be required to withhold U.S. federal income tax with 
respect to the non-U.S. investor's share of Company income that is effectively connected income. 

J. Backup Withholding 

Backup withholding of U.S. tax, currently at a rate of 28%, may apply to distributions or 
portions thereof by the Company to Investing Members who fail to provide the Company with 
certain identifying information, such as a Member's taxpayer identification number. A U.S. 
Investing Member may comply with these identification procedures by providing the Company 
with a duly executed IRS Form W-9, Request for Taxpayer Identification Number and 
Certification. Non-U.S. Investing Members may comply by providing the Company with a duly 
executed IRS Form W-8BEN or other appropriate IRS Form W-8. 

K. Estate Tax 

Additionally, each non-U.S. investor is subject to U.S. estate tax on his or her interest in the 
Company. If at the time of death, the non-U.S. investor remains a non-U.S. resident, under the 
Internal Revenue Code, a non- U.S. investor may pass, free of U.S. estate tax, the first $60,000 of 
U.S. situs assets. The value in excess of this $60,000 exemption will be subject to federal estate 
tax at a maximum 40% rate. Treaties and various exemptions may reduce or eliminate the estate 
tax, but no assurance can be made that a treaty or exemption will apply. 
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The U.S. charges income and estate tax on all U.S. citizens and permanent residents based 

on worldwide income. Treaties and various exemptions eliminate some but not all of the risk of 
double taxation. Each state in the U.S. has its own separate income tax system. All but four (4) 
states raise revenue through state income tax. Investors should consider the tax effects of 
becoming a U.S. resident before investing. Foreign persons (non-U.S. persons) that become 
permanent residents of the U.S. generally are subject to U.S. federal income tax on their worldwide 
income in the same manner as a U.S. citizen. Prior to making an investment in the Company, an 
investor that is not a U.S. person should consult with his or her non-U.S. tax advisors with regard 
to the consequences of becoming a lawful permanent resident of the U.S. 

This Offering Memorandum does not address all of the U.S. federal income tax 
consequences to the investor of an investment in the Company, and does not address any of the 
state or local tax consequences of such an investment to any investor, or all of the U.S. or foreign 
tax consequences of such an investment to any Investing Member that is not a U.S. person or 
entity. Each investor is advised to consult his or her own tax counsel as to the U.S. federal income 
tax consequences of an investment in the Company and as to applicable state, local and foreign 
taxes. Special considerations may apply to investors who are not U.S. persons or entities and such 
investors are advised to consult his or her own tax advisors with regard to the U.S., state, local and 
foreign tax consequences of an investment in the Company. 

It is anticipated that upon the acceptance of an investors 1-526 Petition and the issuance of 
a temporary resident visa, such investor will automatically become a U.S. taxpayer and not be 
subject to the tax treatment afforded non-resident persons unless such investor's tax status would 
change in the future. 

L. State and Local Taxes 

Investors should consider the potential state and local tax consequences of an investment in 
the Company. In addition to being taxed in its own state or locality of residence, an investor may 
be subject to tax return filing obligations and income, franchise and other taxes in jurisdictions in 
which the Company operates. Investors should consult their tax advisers regarding the state and 
local tax consequences of an investment in the Company. 

M. Disposition of the Units 

There are limitations on the transfer, assignment or disposition of the Units. Generally, a 
U.S. investor will recognize capital gain or loss on the sale, redemption, exchange or other taxable 
disposition of an interest in the Company, excluding amounts attributable to interest (which will be 
recognized as ordinary interest income) to the extent the U.S. investor has not previously included 
the accrued interest income. The deductibility of capital losses may be subject to limitation. The 
consequences of the limitations will vary depending on the tax situation of each taxpayer. 
Accordingly, each Investing Member should consult their own tax advisors with respect to these 
limitations. 

{02124173;1} 112489441.12 92 

471 



() 
Any gain from the sale or disposition of the Units by a non· U.S. investor will generally be 

treated as gain or loss effectively connected with a trade or business in the U.S. and would be 
subject to federal net income tax. Accordingly, each non-U.S. investor should consult their own 
tax advisors prior to the sale or disposition of an interest in the Company. 

N. Possible IRS Challenges; Tax Audits 

Investors should be aware that the IRS may challenge the Company's treatment of items of 
income, gain loss, deduction and credit, or its characterization of the Company's transactions, and 
that any such challenge, if successful, could result in the imposition of additional taxes, penalties 
and interest charges. The Manager will decide how to report the items on the Company's tax 
returns. In the event the income tax returns of the Company are audited by the IRS, the tax 
treatment of the Company's income and deductions generally is determined at the partnership 
level in a single proceeding rather than by individual audits of the Investing Members. If the IRS 
audits the Company's tax returns, however, an audit of the Investing Member's own tax returns 
may result. The Manager, designated as the "Tax Matters Partner," has considerable authority to 
make decisions affecting the tax treatment and procedural rights of all Investing Members. In 
addition, the Tax Matters Partner has the authority to bind certain Investing Members to settlement 
agreements and the right on behalf of all investors to extend the statute oflimitations relating to the 
investors' tax liabilities with respect to Company items. The legal and accounting costs incurred 
in connection with any audit of the Company's tax returns will be paid off by the Company, but 
each Investing Member will bear the cost of audits of his or her own return. 

0. Possible Legislative or Other Action Affecting Tax Aspects 

The foregoing discussion is only a summary and is based upon existing U.S. federal 
income tax law. Investors should recognize that the U.S. federal income tax treatment of an 
investment in Units may be modified at any time by legislative, judicial or administrative action. 
Any such changes may have retroactive effect with respect to existing transactions and 
investments and may modify the statements made above. The rules dealing with U.S. federal 
income taxation are constantly under review by persons involved in the legislative process and by 
the IRS and the Treasury Department, resulting in revisions of the Treasury regulations and 
revised interpretations of established concepts as well as statutory changes. Revisions in U.S. 
federal tax laws and interpretations thereof could adversely affect the tax aspects of an investment 
in the Company. There can be no assurance that legislation will not be enacted that has an 
unfavorable effect on an investor's investment in the Company. 

EACH INVESTOR NEEDS TO BE AWARE THAT CHANGES TO U.S. FEDERAL 
TAXLAWS AND RATESHAVE BEEN MODIFIED BEGINNING JANUARY 1, 
2013 THAT MAY EFFECT THE ABOVE ASSUMPTIONS. EACH INVESTOR NEEDS 
TO CONSULT WITH HIS OR HER OWN TAX ADVISOR AND COUNSEL WITH 
RESPECT TO THE IMPACT AND TAX CONSEQUENCES SUCH CHANGES WILL 
HAVE ON EACH INVESTOR'S ACQUISITION AND OWNERSHIP OF A UNIT. 
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X. ADDITIONAL INFORMATION 

Prior to the consummation of the Offering, the Company will provide to each Prospective 
Investor and such Prospective Investor's representatives and advisors, if any, the opportunity to 
ask questions and receive answers concerning the terms and conditions of this offering and to 
obtain any additional infonnation which the Company may possess or can obtain without 
unreasonable effort or expense that is necessary to verify the accuracy of the information furnished 
to such Prospective Investor. Any such questions should be directed to: 

c/o Laura Hughes, Project Manager 
Gateway to the Midwest Investment Center, Inc. 
7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 63105 
Telephone: (314) 615-8151 
Email: lhughes@worldtradecenter-stl.com 

No other persons have been authorized to give information or to make any representations 
concerning this Offering, and if given or made, such other information or representations must not 
be relied upon as having been authorized by the Company. 
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EXHIBIT A 

FORM OF SUBSCRIPTION AGREEMENT AND INVESTOR QUESTIONNAIRE 

(See attached) 
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EXHIBIT B 

FORM OF ESCROW AGREEMENT 

(See attached) 
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EXHIBIT C 

FORM OF OPERATING AGREEMENT 

(See attached) 
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EXHIBITD 

BACKGROUND OF PRINCIPALS OF THE 
DEVELOPER, MANAGER, AND REGIONAL CENTER 

Principals of the Developer 

Owner/Operator: The Lav..rrence Group 

Steve Smith 
Co-founder 11:ml CEO 

La,.,'Yence Group 

LEADERSHIP JN ST. LOUIS 

Under :Mr. Smith's leadership, Lal~'Yeru:e Group has grown from a 
four-person boutique d~ign fum located :in the attic of a Lafayette 

Square towuhome, into a nationalmulti-disctplina.ry real estate 
services fum with clients throughout !:hi! Uniti!d States. Over !:hi! past 

30+ years, Steve has led the expansion of La\'l!ence Group from its 
roots as an architectural and interior design practice seiVi.ng everyone 

from individual homeowners to Fortun.:! 500 companies, into a. fully 
integrated services company ,.,.hich designs, builds, de\•elops, owns, 
and operates real estate. 

Committed to the redevelopment of St. Louis arui its neighborhoods, 

Steve was honored as one of the "100 St. Louisans You Should Know" 
by StLouis Small Business Monthly magazine. 

Steve is a registered archit.:!d and is a graduate of the University of 

Kansas, School of Architecture. 

• Led o....-er $250 million in St. Louis redevelopment projects 
• Chair Elect, Downtown St. Louis, Inc. 
• Boa.rd Member, St. Louis Regional Chamber 
• Boa.rd Chaimlan. St. Joseph Health Center Foundation 

ST. LOUIS REDEVELOPML\:"TS 
• Park Pacific I $109 million :redevelopment of historic lvfiss.ou::i Pacific Railroad headquarters into 

office, residential and commercial u:>es 

• The Marquette Building I $57 million redevelopment into condoiapa.rtment, office and retail 
mixed-use 

• Beaux Arts Building I $23 million historic :renovation of the Grand Center Arts: Academy 
• Security Building I SlS mi.liion office historic renovation 

• Hotel Ignacio I $15 million, 51-room boutique hotel in partnership with Saint louis University 
• Sun Theater I SlO.S million historic renovation of performing arts center 

• S<luthside Tmver I $8.7 million redevelopment into condominiums 
• Morn Complex: I S7.S mi.lli.on museum, Restaurant and International Photography Hall of Fame 
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Project Principal: The Hon. Angad Paul 

The Hon. Angad Paul 

Ckizf Exe.:::utlih!! Offiur 
Caparo Group 

The Hon.. Angad Paul joined Capa.ro in 1992. In 1993, h.alaunchoi!d Capa.ro 

in India, and in 1999 chaired till! company's engineering division 

becoming Chief Executive of Caparo in 2002. 

Under his tenure, Caparo has grovm from $450m s.a.les: to $1.5bn, moving 

from the manufacture of steel and en~ring products to value added 

components, energy and financial senices:. He has also expanded the 

group into the lv1.iddle East and Poland, adding to the UK, North • .:.\.merica 

and India. 

Angad has also been ·involved in creating companies in various fields 

including branded furniture and a.rtif:icial intelligence software. 

Additionally, he is: an acclaimed .f:ilm. producer and has produced films 

including Guy Ritchie's hits: 'Lod:, Stock and Two Smoking Barrels' and 

'Snatch' and Neil Marshall's 'Dog Soldiers:'. He also Co-Founded the 

exclusive London dubs, Ch.inawhite and Aura. 

He has previously served as a Non-E.xecuti\'e Diredo:r on the Board of the Imperi.a.l College Healthca:re, 

the ?\'HS Trust comprising North West London hospit.als. He is a member of the Trilantic Ad .... ris:ory 

Council. Aside from his business interests:, Angad is: a Trustee of the Ambika Paul Foundation and a 

Patron of the SliTI'-IE Education Trust. 

He graduated from :MIT ().fas:s.achusetts: Institute of Technology) in Boston, USA where he receh-ed a BSc 

in Economics. 

Ca.pa.ro Ca:re-er Hi!itozy 
1992- Joined Capa:ro. 

1993 Launchoi!d Capa:ro India, presently turning over in excess of $35{) million and grol't'ing fast. 

1999 -Chaired Capa.ro En~ring Dhris:ion, 001-.· the core of Capa:ro Materials Engineering, the largest 

Caparo division of companies in the UK. 

2002- Appointed Chief Executive of Capa:ro Industries. 

2003- Created Caparo Innovation Centre (CIC) in partnership v.'ith the University of Wolverhampton. 

2004- Led the acquisition of 12 Ullits in UK steel com·ersion and distribution.. 

2005 -Initiated Ca.paro presence in Dubai, today Caparo l\11iddle East. 
2006 - Started trading in China and also led the acquisition of 21 UK compan.ies and the launch of the 

Caparo T1. 
2007 -Launched Caparo Vehicle Components Inc. in North America which expanded into Mexico in 

2008. 
2011- Opened the Ayatti Cultural Centre near Greater Noida, India. 
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Principals of the Manager and Regional Center 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC., a Missouri corporation 
(the "Regional Center" or "GMIC"), is the holder of the regional rights to undertake an EB-5 
program in the St. Louis, Missouri SMA area (the "Territorf') with the United States Citizenship 
and Immigration Service ("USCIS") (the "EB-5 Program") for purposes of authorizing foreign 
investors in the Company to include both direct and indirect job creation from investment in 
participating developers toward qualification for the EB-5 Program, who will grant regional rights 
to the Developer to participate in the EB-5 Program. 

The Regional Center is a non-profit government sponsored regional center sponsored by the City 
of St. Louis, St. Louis County and St. Charles County, Missouri. 

The Gateway to the Midwest Investment Center Board of Directors is made up of the following: 

Sheila Sweeney has been the interim chief executive officer of the St. Louis Economic 
Development Partnership since June, 2015. A native of St. Louis, Sheila has championed the St. 
Louis County Economic Council, and now the St. Louis Economic Development Partnership, for 
over two decades while serving as a member and chairman of both boards of directors. Sheila was 
also the chairman of the committee that organized the alignment of the St. Louis County Economic 
Council and the St. Louis Development Corporation in 2013. 

Rodney Crim is President of St. Louis Economic Development Partnership, and leads the 
organization's business development services, including business retention and attraction, 
innovation and entrepreneurship, international trade support, and business financing-all aimed at 
bringing people, jobs and investment to the St. Louis region. 

Rick Palank is an original employee of St. Louis Economic Development Partnership, working 
for the organization for more than 30 years. He oversees the staff of the Business Finance Division, 
which offers financing products and programs designed to meet the funding needs for growing 
small businesses. 

Joyce Steiger has been the Chief Financial Ot1icer for St. Louis Economic Development 
Partnership, for nearly 20 years. She oversees the accounting division and is responsible 
for the organization's annual financial statements, single audit report and operating budget, 
while ensuring compliance with internal and external financial regulations. 

Greg Prestemon has served as President and CEO of the Economic Development Center of St. 
Charles County since April, 1993. The EDC has a 30-member Board of Directors with 
representation from city and county governments and the private sector. 
Architect 

Lawrence Group was founded as an architecture company in 1983 by a trio of young design school 
graduates of"KU," The University of Kansas at Lawrence, Kansas (and thus the name, Lawrence 
Group). Steve Smith, David Ohlemeyer and Paul Doerner established Lawrence Group with the 
goal of becoming a design-and-construction industry "super-firm." The addition of interior design 
services headed by Linda Loewenstein in 1984 was their next step towards realizing that goal. 
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Today, the company has over 160 employees in four offices: Austin, Texas; Charlotte, North 
Carolina; New York, New York and its corporate headquarters in St. Louis, Missouri. 

Lawrence Group's hospitality studio has designed many restaurants, country clubs, hotels and 
recreational facilities. Lawrence Group has been ranked in Interior Design Magazine's list of 
"Hospitality Giants" in 2012 and 2013 and the Lawrence Group designed Hotel Ignacio which was 
named one of the seven best new design hotels in the United States by Design Bureau Magazine. 
Our hospitality portfolio ranges from new construction to renovation and includes tenant 
build-outs and stand-alone facilitates. Our representative clients include P.F. Changs, Mike 
Shannon's, 1. Buck's, Sabi Asian Bistro, Westin Hotel and the Marriot. For additional information 
on Lawrence Group can be found at www.thelawrencegroup.com. 

Economic Impact and Business Plan Consultant 

Since the founding of EPR in 1983, the professionals at EPR have been providing clients with 
objective research, analysis, forecasting, and advisory services in multiple aspects of economics, 
finance, public policy, and strategic planning. The firm has completed successful projects for 
government, business, and institutional clients, allowing clients to move forward decisively to 
embrace their opportunities and/or address their problems. 

The team of professionals at EPR has experience that includes a wide range of assignments. 
Completed projects range from performing economic impact studies for clients who need to 
understand how their industry or project will affect a community, state, regional, or national 
economy to developing solutions and implementation strategies for dealing with the most complex 
economic, financial, public policy, or strategic planning problems. The firm also evaluates and 
drafts business plans for the EB-5 Program. 

Jeffrey B. Carr, President and Senior Economist, has more than 30 years of experience in 
economic forecasting, fiscal impact analysis, economic impact analysis (including studies for the 
EB-5 Program), financial analysis, economic-tax revenue forecasting, and preparing and 
presenting state economic-fiscal data to Wall Street bond rating agencies. In addition to more than 
200 completed economic impact studies in his consulting practice, Mr. Carr has served as the 
consulting State Economist and Principal Tax Revenues Analyst-Forecaster for the past five 
governors of the State of Vermont, including 4 years for the current Governor Peter Shumlin, 8 
years for former Governor James Douglas, and 12 years for former Governor Howard Dean. He 
has been the State Economic Forecast Manager for Vermont for the past 20 years for the New 
England Economic Partnership. 

Escrow Administrator 

NES Financial is the leading provider of solutions and services for the EB-5 industry. Their suite 
of Intelligent EB-5 Solutions offers the highest levels of security, transparency, and compliance 
for issuers and investors alike. NES Financial has the capabilities to handle the setup of the escrow 
account, manage the funds from start to finish, and track each investor's immigration status and 
documentation throughout the entire EB-5 life cycle. 
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Over 250 EB-5 projects have relied on our experience and expertise to help them achieve project 
success. Recognized by Artisan Business Group as the 2013 EB-5 Service Provider of the Year, 
NES Financial allows issuers to streamline the EB-5 process, increase efficiency, and give 
investors peace of mind. 
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EXHIBIT E 

EXECUTIVE SUMMARY, DESCRIPTION OF PROJECT, CONSTRUCTION BUDGET 
AND FINANCIAL PROJECTIONS 
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EXHIBITF 

TARGETED EMPLOYMENT AREA LETTER 
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Name of Subscriber: ---------------
Number of Registration: ________ _ 
NON-U.S. PURCHASER 

THE MEMBERSHIP INTERESTS REPRESENTED BY THIS INSTRUMENT HAVE BEEN 
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS, 
EITHER PURSUANT TO APPLICABLE EXEMPTIONS WITHOUT SUCH 
REGISTRATION, THESE MEMBERSHIP INTERESTS MAY NOT BE SOLD, PLEDGED, 
HYPOTHECATED OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES AT 
ANY TIME WHATSOEVER, EXCEPT UPON DELIVERY TO THE COMPANY OF AN 
OPINION OF COUNSEL SATISFACTORY TO THE MANAGER OF THE COMPANY 
THAT REGISTRATION IS NOT REQUIRED FOR SUCH TRANSFER OR THE 
SUBMISSION TO THE MANAGER OF THE COMPANY OF SUCH OTHER EVIDENCE AS 
MAY BE SATISFACTORY TO THE MANAGER TO THE EFFECT THAT ANY SUCH 
TRANSFER WILL NOT BE IN VIOLATION OF THE SECURITIES ACT OF 1933, AS 
AMENDED, OR OTHER APPLICABLE STATE OR FEDERAL SECURITIES LAWS OR 
ANY RULE OR REGULATION PROMULGATED THEREUNDER. ADDITIONALLY, ANY 
SALE OR OTHER TRANSFER OF THESE MEMBERSHIP INTERESTS IS SUBJECT TO 
CERTAIN RESTRICTIONS THAT ARE SET FORTH IN THIS AGREEMENT AND THE 
OPERATING AGREEMENT. HEDGING UNITS MAY NOT BE CONDUCTED EXCEPT IN 
COMPLAINCE WITH THE SECURITIES ACT, THIS AGREEMENT AND THE 
OPERATING AGREEMENT. 

NO PARTIES EXCEPT THE COMPANY ARE RESPONSIBLE FOR THE CONTENTS 
OF THE OFFERING MEMORANDUM (DEFINED BELOW), AND NO OTHER PARTY 
EXCEPT SALES AGENTS AUTHORIZED BY THE COMPANY WILL BE INVOLVED 
IN THE OFFERING OF UNITS UNDER THE MEMORANDUM OR THE 
ACCEPTANCE OF SUBSCRIPTIONS FROM INVESTING MEMBERS. 

MISSOURI THEATRE LENDERS, LLC 

SUBSCRIPTION AGREEMENT 

THIS SUBSCRIPTION AGREEMENT (this "Agreement") is made and entered into as 
of the date shown on the signature page hereot: by the undersigned subscriber ("Subscriber") 
identified on the signature page of this Agreement, in favor of MISSOURI THEATRE 
LENDERS, LLC, a Missouri limited liability company (the "Company"), MISSOURI 
THEATRE LENDERS MANAGER, LLC, a Missouri limited liability company (the 
"Manager"), and if accepted by the Company in writing in accordance with the terms hereof, 
then this Agreement shall be by and between the Subscriber and the Company. 
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THE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE "SECURITIES ACT"), AND ARE BEING OFFERED 
PURSUANT TO TRANSACTION EXEMPTION AFFORDED BY (A) REGULATIONS 
PROMULGATED UNDER THE SECURITIES ACT SOLELY OUTSIDE OF THE 
UNITED STATES AND SOLELY TO NON-U.S. PERSONS AND IN SPECIFIC 
RELIANCE UPON THE REPRESENTATIONS BY EACH SUBSCRIBER THAT (1) AT 
THE TIME OF THE OFFER AND SALE OF THE UNIT TO SUBSCRIBER, 
SUBSCRIBER WAS NOT A U.S. PERSON AS DEFINED IN REGULATIONS, AND (2) 
AT THE TIME OF THE OFFER AND SALE OF THE UNIT TO SUBSCRIBER AND, AS 
OF THE DATE OF THE EXECUTION AND DELIVERY OF THIS SUBSCRIPTION 
AGREEMENT AND THE OPERATING AGREEMENT BY THE SUBSCRIBER, THE 
SUBSCRIBER WAS OUTSIDE OF THE UNITED STATES OR (B) REGULATIOND 
PROMULGATED UNDER THE SECURITIES ACT. THE UNIT MAY NOT BE 
OFFERED OR SOLD IN THE UNITED STATES OR TO U.S. PERSONS (AS DEFINED 
IN REGULATIONS) UNLESS THE SECURITIES ARE REGISTERED UNDER THE 
SECURITIES ACT, OR AN EXEMPTION FROM THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT IS AVAILABLE. HEDGING 
TRANSACTIONS IN THE UNITS MAY NOT BE CONDUCTED EXCEPT IN 
COMPLIANCE WITH THE SECURITIES ACT AND THE COMPANY'S OPERATING 
AGREEMENT. 

RECITALS: 

A. Pursuant to a Confidential Private Placement Memorandum dated as of September 
25, 2015 (the "Offering Memorandum"), the Company is offering for purchase (the 
"Offering") only to a limited number of individual investors who are (i) not "U.S. persons," as 
such term is defined in Rule 902(k) of the Securities Act, in compliance with Regulation S, on a 
limited and private basis, or (ii) "accredited investors," as defined in Rule 501 under the 
Securities Act and pursuant to Regulation D of the Securities Act ("Accredited Investors"), a 
maximum of thirty-two (32) units ("Units") of membership interests in the Company 
("Membership Interests"), representing total capital contributions to the Company of up to 
Sixteen Million Dollars ($16,000,000) (the "Maximum Offering Amount"), excluding the sum 
of up to $62,500 per Investor for Offering costs, migration services, brokerage fees, I-526 
insurance related costs, and administrative expenses (the "Expense Amount"). The terms and 
conditions applicable to holders of the Units are described in the Operating Agreement of the 
Company (the "Operating Agreement") to be entered into by and among the Manager and each 
of the Subscribers for Units whose subscriptions are accepted by the Manager. 

B. Subscribers for Units must subscribe for Five Hundred Sixty Two Thousand Five 
Hundred Dollars ($562,500) (the "Total Subscription Paymenf'), representing the Five 
Hundred Thousand Dollar ($500,000) capital contribution (the "Capital Contribution") and 
Sixty Two Thousand Five Hundred Dollar ($62,500) Expense Amount per Unit. Subscribers, in 
the aggregate, will own one hundred percent (100%) of the Investing Member Membership 
Interests in the Company, and each Subscriber shall be issued a Unit that represents a limited 
liability company membership interest in the Company, as more fully described in the Operating 
Agreement. 
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C. TLG 634 MANAGING MEMBER, LLC, a Missouri limited liability company 
(the "Developer"), is the current owner of the Project (as defined in the Offering Memorandum). 

D. GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC., a 
Missouri non~for~profit corporation (the "Regional Center"), is an approved regional center 
under the EB-5 program (the "EB-5 Program") with the United States Citizenship and 
Immigration Service ("USCIS") authorized under The Immigration Act of 1990 (IMMACT 90), 
effective November 29, 1991 ("Immigration Act"), for purposes of authorizing foreign 
investors in the Company to include both direct and indirect job creation from investment in 
participating businesses toward qualification for the EB-5 Program, and it will be granting the 
Project the rights to utilize the EB-5 program to raise capital for the development of the Project. 
The Regional Center will agree to sponsor the Project for participation in the EB-5 Program 
pursuant to a Business Affiliate Agreement to be entered into between the Regional Center, 
Company and Developer (the "Regional Center Agreement"). 

E. The Company has been organized to provide the Loan (as defined in the Offering 
Memorandum) to the Developer for the funding of the Project. 

F. Each Subscriber's Capital Contribution will be paid to the Escrow Agent (as 
defined below) and will be held in escrow pursuant to the Escrow Agreement which maintains 
the Capital Contribution in a project account (the "Project Escrow Account"). The funds held 
in the Project Escrow Account ±rom an Investing Member will be released to the Company's 
general operating account upon satisfaction of the Escrow Release Conditions, as provided in 
Section 7.5 of the Operating Agreement. 

G. If an Investing Member's I-526 Petition is denied (without appeal or after denial 
of any appeal, as provided herein), all or a portion of the Investing Member's Capital 
Contribution and Expense Amount shall be refunded subject to and as more fully set forth in 
Section 7.5 of the Operating Agreement. 

H. The Offering has been structured so that each Investing Member, by subscribing 
for a Unit and becoming a member of the Company, will have made an investment that qualifies 
as the investment component required for an I~526 Petition that entitles the Investing Member to 
seek permanent United States residency and, ultimately, to apply for U.S. citizenship, provided 
that the Investing Member otherwise satisfies the non-investment criteria for an EB-5 Visa. For 
further information, see "IV. IMMIGRATION MATTERS" and "V. E. RISK FACTORS -
Immigration Risk Factors" of the Offering Memorandum. The Company has arranged for an 
immigration attorney to file an 1-526 Petition on behalf of each Investing Member, at the 
Investing Member's sole cost and expense, which petition will be filed following acceptance of 
the subscription and admission of the Investing Member as a member of the Company. An 
Investing Member may elect to use his or her own attorney to file the 1-526 Petition, at the 
Investing Member's sole cost and expense, provided that the Company may require that an 
immigration attorney selected by the Company review the Investing Member's 1-526 Petition to 
ensure consistency with this Offering Memorandum, in which case the Investing Member will be 
required to pay such immigration attorney's fee for performing such review. 
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I. In addition to executing this Agreement and remitting the purchase price for the 

Units subscribed for hereunder to the Company, as described herein, the Subscriber will also 
need to execute the Company's Operating Agreement and deliver the executed Operating 
Agreement to the Company in order to complete its subscription hereunder. Please review the 
Operating Agreement in its entirety. 

J. The Offering will end on June 30, 2016 at 5:00p.m. EST, unless extended by 
mutual agreement of the Manager and Developer until December 31, 2016, in the Manager's sole 
discretion (the "Offering Period"). Notwithstanding the foregoing, the Company reserves the 
right, following the end of the Offering Period, to substitute a Subscriber whose I-526 Petition is 
denied with a Substitute Investing Member, as defined and more fully set forth in Section 7.5 of 
the Operating Agreement. The Subscriber shall pay the Capital Contribution to the Escrow 
Agent (as defined below) in one (1) installment and pay the Expense Amount to the Manager in 
one (1) installment, both simultaneously with the execution of this Agreement. A copy of the 
Escrow Agreement between SUNTRUST BANK or its successor, as escrow agent ("Escrow 
Agent"), and the Company ("Escrow Agreement") is attached as Exhibit B to the Offering 
Memorandum. 

K. Subject to the terms of the Operating Agreement, the Subscriber irrevocably 
commits the Subscriber's Capital Contribution to the Company upon payment thereof to the 
Escrow Agent. 

L. All subscription proceeds from this Offering will be held in escrow pursuant to 
the terms of the Escrow Agreement. By execution hereof, each Subscriber agrees to be bound to 
the terms and conditions of the Escrow Agreement to the same extent as if the Subscriber had 
separately executed the Escrow Agreement. 

AGREEMENT 

NOW, THEREFORE, the Subscriber hereby agrees as follows: 

1. Subscription. The Subscriber hereby irrevocably subscribes for and agrees to 
purchase the Unit indicated on the signature page of this Agreement. Payment of the Capital 
Contribution and Expense Amount shall be made in two (2) installments payable upon 
subscription, as follows: 

(a) $500,000 by wire transfer to the Escrow Agent as follows: 

Bank Suntrust Bank 
SWIFT Code 

Fedwire Telegraph Name (where to put on 
wire transfer form when investor wires their 
funds) 
Account# 
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Account Name/Beneficiary & Address MISSOURI THEATRE LENDERS, LLC 
Project Escrow Account 

Account Currency U.S. Dollars 

Message Investor'sfull name 

and 

(b) $62,500 by wire transfer to the Manager as follows: 

Bank 

SWIFT Code 

Fedwire Telegraph Name (where to put on 
wire transfer fonn when investor wires their 
funds) 
Account# 

Account Name/Beneficiary & Address MISSOURI THEATRE LENDERS, LLC 
Project Escrow Account 

Account Currency U.S. Dollars 

Message Investor's full name 

2. Acceptance of Subscription. Subscriber understands and agrees that the 
Subscriber's subscription for Units hereunder ("Subscription") may be rejected by the Manager 
at any time in its sole discretion. If the Subscription is accepted, the Manager will notifY 
Subscriber of same and the scheduled date of closing. If the Subscription is rejected, all funds 
received from the Subscriber will be returned without interest and thereafter this Agreement shall 
be of no further force or effect. 

3. Subscriber's Acknowledgment of Restrictions on Transfer; No Right to Require 
Registration. THE MEMBERSHIP INTERESTS REPRESENTED BY THIS INSTRUMENT 
HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES 
LAWS (COLLECTIVELY, "SECURITIES LAWS"), EITHER PURSUANT TO 
APPLICABLE EXEMPTIONS. WITHOUT SUCH REGISTRATION, THESE MEMBERSHIP 
INTERESTS MAY NOT BE SOLD, PLEDGED, HYPOTHECATED OR OTHERWISE 
TRANSFERRED WITHIN THE UNITED STATES AT ANY TIME WHATSOEVER, 
EXCEPT UPON DELIVERY TO THE COMPANY OF AN OPINION OF COUNSEL 
SATISFACTORY TO THE MANAGER OF THE COMPANY THAT REGISTRATION IS 
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NOT REQUIRED FOR SUCH TRANSFER OR THE SUBMISSION TO THE MANAGER OF 
THE COMPANY OF SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY TO THE 
MANAGER TO THE EFFECT THAT ANY SUCH TRANSFER WILL NOT BE IN 
VIOLATION OF THE SECURITIES ACT OF 1933, AS AMENDED, OR OTHER 
APPLICABLE STATE OR FEDERAL SECURITIES LAWS OR ANY RULE OR 
REGULATION PROMULGATED THEREUNDER. ADDITIONALLY, ANY SALE OR 
OTHER TRANSFER OF THESE MEMBERSHIP INTERESTS IS SUBJECT TO CERTAIN 
RESTRICTIONS THAT ARE SET FORTH IN THE COMPANY'S OPERATING 
AGREEMENT ADDITIONALLY, THE SUBSCRIBER ACKNOWLEDGES THAT NEITHER 
THE COMPANY NOR THE MANAGER ARE OBLIGATED TO REGISTER THE UNITS 
UNDER THE SECURITIES LAWS. SUBSCRIBER FURTHER UNDERSTANDS THAT 
THE TRANSFER OF THE UNITS MAY BE SUBSTANTIALLY RESTRICTED BY THE 
SECURITIES LAWS AND BY THE ABSENCE OF A TRADING MARKET THEREFOR, 
AND THE TRANSFER OF THE UNITS IS ADDITIONALLY RESTRICTED BY THE 
TERMS OF THE OPERATING AGREEMENT; THAT NO TRADING MARKET FOR THE 
UNITS EXISTS AND NONE IS EXPECTED TO DEVELOP; AND THAT ANY SALE OR 
OTHER DISPOSITION OF THE UNITS MAY RESULT IN UNFAVORABLE TAX 
CONSEQUENCES TO THE SUBSCRIBER. THE SUBSCRIBER ACKNOWLEDGES THAT 
THE RESTRICTIONS ON THE TRANSFERABILITY OF THE UNITS ARE SUBSTANTIAL 
AND MAY REQUIRE THE SUBSCRIBER TO HOLD THE UNITS INDEFINITELY. THE 
SUBSCRIBER HEREBY REPRESENTS AND WARRANTS THAT THE SUBSCRIBER HAS 
ADEQUATE MEANS OF PROVIDING FOR THE SUBSCRIBER'S CURRENT AND 
FUTURE NEEDS AND POSSIBLE PERSONAL CONTINGENCIES AND HAS NO NEED 
FOR LIQUIDITY OF THE UNITS. 

4. Subscriber's Additional Representations and Warranties. The Subscriber 
additionally represents and warrants to the Regional Center and the Company as follows: 

(a) The Subscriber understands that the offer and sale of the Units have not 
been registered under the Securities Laws, pursuant to applicable exemptions. The Subscriber 
acknowledges the Company is not obligated to register the Unit under the Securities Laws. In 
addition to restrictions on transferability pursuant to the Operating Agreement, without such 
registration, such Unit may not be sold, pledged, hypothecated or otherwise transferred at any 
time whatsoever, except upon delivery to the Company of an opinion of counsel satisfactory to • 
the Manager and the Company that registration is not required for such transfer or the 
submission to the Manager of such other evidence as may be satisfactory to the Manager and the 
Company to the effect that any such transfer will not be in violation of the Securities Laws. 
Subscriber further understands that any transfer of the Unit may be substantially restricted by the 
absence of a trading market therefor and none is expected to develop, and that any sale or other 
disposition of the Unit may result in unfavorable tax consequences to the Subscriber. The 
Subscriber acknowledges that the restrictions on the transferability of the Unit are substantial and 
may require the Subscriber to hold the Unit indefinitely. 

(b) The Subscriber is acquiring the Unit solely for the account of the 
Subscriber for investment purposes only and not for distribution or resale to others. The 
Subscriber will not resell or offer to resell all or a portion of the Unit except in strict compliance 
with all applicable Securities Laws, including, without limitation, Regulation S (Rules 901 
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through 905 and Preliminary Statement) under the Securities Act and the Operating Agreement. 
Subscriber will not engage in any hedging transactions involving the Unit, except in compliance 
with the Securities Laws and the Operating Agreement. 

(c) Subscriber (i) is not a U.S. Person, is not a citizen or resident alien of the 
United States, is not acquiring the Units for the account or benefit of any U.S. Person, did not 
receive the Offering Memorandum or an offer to purchase the Unit in the United States and did 
not execute this Agreement and pay the amounts specified hereunder from within the United 
States; or (ii) is an Accredited Investor acquiring the Units in a transaction not requiring 
registration under the Securities Act through Regulation D of the Securities Act. If requested by 
the Company, Subscriber further agrees to execute and deliver to the Company an executed IRS 
Form W-8 certifying that he or she is a Non-Resident Alien. 

(d) The Subscriber is a bona fide resident of the country set forth in his or her 
address in this Agreement, and agrees that if his or her principal residence changes prior to his or 
her purchase of a Unit, he or she will promptly notify the Manager. 

(e) The Subscriber acknowledges that the offer and sale of the Units is not 
taking place within the United States, but rather in an "offshore transaction," as defined in Rule 
902 of Regulation S adopted by the Securities Exchange Commission pursuant to the Securities 
Act, and that no "directed selling efforts'' took place within the United States in compliance with 
Regulation S, unless the Subscriber is an "accredited investors" as such term is defined in Rule 
50l(a) under the Securities Act in compliance with Regulation D of the Securities Act. The term 
"United States" means the United States of America, its territories and possessions, any state of 
the United States and the District of Columbia. 

(f) The Subscriber's financial condition is such that he or she has no need for 
liquidity with respect to its investment to satisfY any existing or contemplated undertaking or 
indebtedness and is able to bear the economic risk of its investment for an indefinite period of 
time, including the risk of losing all of its investment. 

(g) The Subscriber understands that the Project has not yet been developed 
and it has no operating history. The Project is in its early stages, is not currently generating any 
revenue, and its future profitability cannot be assured. 

(h) The Subscriber understands that: (i) his or her subscription for a Unit is 
irrevocable until the Offering Period ends without the Company's written consent; (ii) an 
investment in the Unit is a speculative investment that involves a high degree of risk, including 
the risk of loss of the entire investment of the Subscriber in the Company; (iii) no federal or state 
agency has passed upon the adequacy or accuracy of the information made available to the 
Subscriber, or made any finding or determination as to the fairness for investment, or any 
recommendation or endorsement of the Unit as an investment; (iv) any anticipated federal and/or 
state income tax benefits applicable to the Unit may be lost through changes in, or adverse 
interpretations of, existing laws and regulations; and (vi) there is no assurance that the Company 
will ever be profitable, or that the Subscriber's investment in the Unit will ever be recoverable. 
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(i) The Subscriber acknowledges that there is no assurance that his or her 

1-526 Petition will be granted or, if it is, that Subscriber will ultimately be approved for 
conditional or unconditional lawful permanent residence in the U.S. or be able to become a U.S. 
citizen. Neither the Company, Regional Center, Developer, nor the Company's immigration 
counsel has made any effort to pre-determine Subscriber's personal qualifications and 
circumstances and whether the Subscriber is likely or not likely to obtain favorable action on its 
1-526 Petition or EB-5 Visa, and that there are numerous reasons that will result in the Subscriber 
being denied residency in the United States, including, without limitation, the Project failing to 
qualify as an approved project for the EB-5 Program. 

G) The Subscriber (i) has been provided with a copy of the Offering 
Memorandum, including, as exhibits thereto, this Agreement, the Escrow Agreement, the 
Operating Agreement, and has reviewed same; (ii) has been given complete access to all 
documents, records, contracts and books of or relating to the Company and the Unit, and all 
other information reasonably requested by the Subscriber; and (iii) has performed a complete 
examination of all such documents, records, contracts and books to the extent deemed necessary 
by the Subscriber in reaching the Subscriber's decision to invest in the Company. The 
Subscriber further acknowledges and confirms that the Subscriber has had an opportunity to ask 
questions of and receive answers from the Company and the Developer concerning the Unit, the 
prospective contemplated business and purpose of the Company, and any other matter the 
Subscriber has deemed relevant, and all such inquiries have been answered to the Subscriber's 
satisfaction. In addition, Subscriber acknowledges that he or she has had and may have, at any 
reasonable hour, after reasonable prior notice, access to the financial and other records of the 
Company which the Company can obtain without unreasonable effort or expense, and further 
acknowledges that Subscriber has obtained, in Subscriber's judgment, sufficient information 
from the Company to evaluate the merits and risks of an investment in the Unit. 

(k) The Subscriber acknowledges that: (i) the risks inherent to this investment 
have been fully considered; (ii) the Manager will have substantial and exclusive authority to 
conduct the operation of the Company; and (iii) an investment in the Unit has neither been 
approved nor disapproved by the Securities and Exchange Commission or any other federal, state 
or local department or agency of any other jurisdiction, and such authorities have not passed 
upon the adequacy or accuracy of the disclosure provided to investors in connection with an 
investment in the Unit. 

(1) The Subscriber acknowledges that neither the Company, Manager, the 
Regional Center nor any representative of the Company, the Manager or the Regional Center has 
made any representations or warranties in respect of the Developer's business or profitability. 
Without limiting the generality of the foregoing, the Subscriber acknowledges and agrees that 
information, including any business plan or financial projections or forecasts or other 
information contained in written materials provided or made available to the undersigned, and 
any oral, visual or other presentations made by the Company, the Manager or the Regional 
Center or its representatives to the Subscriber shall not be deemed a representation or warranty in 
respect of the matters therein. Subscriber acknowledges that the Offering Memorandum contains 
information that the Company, the Manager and the Regional Center believe is accurate and, as 
such information relates to the projected revenues and expenses of the Developer, data that the 
Developer believes is a reasonable forecast of the results that the Developer will achieve; 
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however, as an accredited, experienced and sophisticated investor, Subscriber is aware that there 
are many foreseeable and unforeseeable events that could cause the assumptions underlying the 
financial projections to not materialize, and the results of same may cause material adverse 
consequences to the financial results of the Developer and Company. 

(m) In making the decision to purchase the Unit, Subscriber has relied solely 
upon independent investigations made by Subscriber, and the Subscriber further represents and 
warrants that the Subscriber is not acquiring the Unit as a result of any advertisement, article, 
notice or other communication published in any newspaper, magazine or similar media 
distributed in the United States, any seminar in the United States or any solicitation by a person 
in the United States not previously known to the Subscriber, and that Subscriber is not aware of 
any general solicitation within the United States or general advertising within the United States 
regarding the purchase or sale of the Unit. The Subscriber acknowledges and confirms that he or 
she is not relying upon any statement, representation or warranty made by the Company or its 
respective representatives in making a decision to subscribe for the Unit. Subscriber must rely 
solely on the terms of the Operating Agreement for the terms of Subscriber's participation in the 
Company and the rights and responsibilities of owning its Unit. 

(n) The Subscriber understands that the Company and the Manager will be 
relying on the accuracy and completeness of all matters set forth in this Agreement, and the 
Subscriber represents and warrants to the Company, the Manager and each of their affiliates that 
the information, representations, warranties, acknowledgments and all other matters set forth in 
the Subscription Agreement with respect to the Subscriber are complete, true and correct and 
does not fail to include any material fact necessary to make the facts stated, in light of the 
circumstances in which they are made, not misleading, and may be relied upon by them in 
determining whether the offer and sale of a Unit to the Subscriber is exempt from registration 
under the Securities Laws, and the Subscriber will notify them immediately of any change in any 
statements made in the Subscription Agreement that occurs prior to the consummation of the 
purchase of a Unit. 

( o) The Subscriber is in compliance with all applicable provisions of the 
Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and 
Obstruct Terrorism Act of 2001 (the "USA Freedom Act"), the U.S. Bank Secrecy Act (the 
"BSA") and all other anti-money laundering laws and applicable regulations adopted to 
implement the provisions of such laws, including policies and procedures that can be reasonably 
expected to detect and cause the reporting of transactions under Section 5318 of the BSA. The 
Subscriber is not and shall not be a person: (i) acting, directly or indirectly, on behalf of terrorists 
or terrorist organizations, including those persons or entities that are included on any of the 
OF AC lists; (ii) listed on, residing in or having a place of business in a country or territory 
named on any of such lists or which is designated as a Non-Cooperative Jurisdiction by the 
Financial Action Task Force on Money Laundering (F ATF), or whose funds are from or through 
such a jurisdiction; (iii) that is a "Foreign Shell bank" within the meaning of the USA Freedom 
Act; or (iv) residing in or organized under the laws of a jurisdiction designated by the U.S. 
Secretary of the Treasury under Sections 311 or 312 of the USA Freedom Act as warranting 
special measures due to money-laundering concerns. 
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(p) The Subscriber (i) has accurately completed the Investor Questionnaire 

that is an exhibit to the Offering Memorandum; and (ii) is a "sophisticated person" in that 
Subscriber has such knowledge and experience in financial and business matters that individually 
and/or with the aid of advisers, it is capable of evaluating the merits and risks of an investment in 
the Company by making an informed investment decision with respect thereto. 

(q) If the Subscriber is (i) a purchaser in a sale that occurs outside the United 
States within the meaning of Regulation S or (ii) a "distributor," "dealer" or person "receiving a 
selling concession, fee or other remuneration" in respect of Units sold, prior to the expiration of 
the applicable "distribution compliance period" (as defined below), it acknowledges that (A) 
until the expiration of such "distribution compliance period" any offer or sale of the Units shall 
not be made by it to a U.S. Person or for the account or benefit of a U.S. Person within the 
meaning of Rule 902(k) of the Securities Act and (B) until the expiration of the "distribution 
compliance Period," it may not, directly or indirectly, refer, resell, pledge or otherwise transfer a 
Unit or any interest therein except to a person who certifies in writing to the Company that such 
transfer satisfies, as applicable, the requirements of the legends described herein and that the 
Units will not be accepted for registration of any transfer prior to the end of the applicable 
"distribution compliance period" unless the transferee has first complied with certification 
requirements described in this Section. The "distribution compliance period" means the one­
year period following the issue date for the Units. 

(r) The Subscriber acknowledges that (i) the Principals together control the 
Regional Center, Manager, Developer and their affiliates; and, as a result, (ii) the Regional 
Center, Manager, Developer and their affiliates are related parties, which could result in one or 
more conflicts of interest between the interests of the Subscribers and the Developer, Principals 
and their affiliates. 

(s) The Subscriber acknowledges and agrees to comply with all of his or her 
obligations set forth in the EB-5 Job Allocation Addendum attached as Schedule 2 to the 
Operating Agreement, and all of the Subscriber's representations, warranties and agreements set 
forth therein are hereby incorporated herein by reference. 

(t) The Subscriber acknowledges and agrees that (i) the Manager, Regional 
Center and Developer have not given, and have no authority to give, any investment advice with 
respect to the purchase of a security; and (ii) a prospective subscriber has not requested or 
otherwise sought any such investment advice from the Manager, Regional Center and/or the 
Developer. 

5. Withholding Tax. The Subscriber acknowledges that in the event the Internal 
Revenue Service determines that the Subscriber's country of residence does not exchange 
adequate tax information with the United States, pursuant to Internal Revenue Code 
Sections 87l(h)(5) or Section 881(c)(5), then the Company will be obligated to withhold United 
States income taxes and remit such taxes to the Internal Revenue Service, pursuant to applicable 
law, and the Subscriber consents to such withholding. 

6. Confirmation. All information that the Subscriber has provided anywhere in this 
Agreement concerning the Subscriber and the Subscriber's financial position is correct and 
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complete as of the date set forth below, and if there should be any material change in such 
information prior to the acceptance of the Subscriber's subscription for the Unit that is being 
purchased, the Subscriber will immediately provide such information to the Manager. 

7. Consultation with Independent Counsel and Tax Advisor. The Subscriber's 
investment in the Units is an investment in the equity of a Missouri limited liability company, 
which confers certain rights and liabilities upon the Subscriber pursuant to Missouri law and the 
Operating Agreement. Subscriber has been advised that Subscriber should consult with his or 
her own legal and tax advisors prior to executing this Agreement, acquiring a Unit or 
consummating the transactions contemplated hereby. Subscriber understands that the lawyers(s) 
for the Company, Regional Center and Developer represent only these entities in connection with 
the transactions contemplated by this Agreement, and do not represent the Subscriber, and such 
lawyer(s) make no representation regarding the Regional Center, the Company, the Developer or 
the Subscriber's investment in Units. 

8. Indemnification. Subscriber hereby agrees to indemnify and hold harmless the 
Regional Center, the Company and the Developer and their affiliates, and the respective 
employees, agents and attorneys of the foregoing against any and all losses, claims, demands, 
liabilities and expenses (including reasonable legal or other expenses) incurred by each such 
person or entity in connection with any claims or liabilities, whether or not resulting in any 
liability to such person or entity, to which any such indemnified party may become subject under 
the Securities Laws, under any other statute, at common law or otherwise, insofar as such losses, 
claims, demands, liabilities and expenses (a) arise out of or are based upon any untrue statement 
or alleged untrue statement of a material fact made by Subscriber, or (b) arise out of or are based 
upon any breach of any representation, warranty or agreement of Subscriber contained herein. 

9. Investor Information Form, Form W-8 and Investor Questionnaire. Subscriber 
shall complete and fully execute, together with this Subscription Agreement, the Investor 
Information Form and Certificate of Foreign Status of Beneficial Owner for United States Tax 
Withholding (W-8), attached hereto as Exhibits A and B, respectively, and the Investor 
Questionnaire attached to the Offering Memorandum. 

10. Escrow Agreement. By execution hereof, the Subscriber agrees to be bound to 
the terms and conditions of the Escrow Agreement to the same extent as if the Subscriber had 
separately executed the Escrow Agreement attached as Exhibit B to the Offering Memorandum. 

11. Miscellaneous. 

(a) Severability. In the event any portion of this Agreement is found to be 
invalid, illegal, or unenforceable in any jurisdiction, the validity, legality, and enforceability of 
the remaining provisions of this Agreement shall not in any way be affected or impaired thereby, 
and such invalidity, illegality or unenforceability in a jurisdiction shall not affect the validity, 
legality or enforceability of any portions of this Agreement in any other jurisdiction. 

(b) Entire Agreement; Amendment; Waiver. This Agreement constitutes the 
entire Agreement between the parties and supersedes all prior oral and written agreements 
between the parties hereto with respect to the subject matter hereof. Neither this Agreement nor 
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any provision hereof may be amended, modified, changed, waived, discharged or terminated 
orally, except by a statement in writing signed by the party or parties against which enforcement 
or the change, waiver, discharge or termination is sought. No waiver of any provision of this 
Agreement shall be effective unless it is in writing and signed by the party against whom it is 
asserted, and any such written waiver shall only be applicable to the specific instance to which it 
relates and shall not be deemed to be a continuing or future waiver. 

(c) Governing Law; Venue; Jurisdiction. This Agreement and any dispute, 
disagreement, or issue of construction or interpretation arising hereunder whether relating to its 
execution, its validity, the obligations provided therein or performance thereof shall be governed 
or interpreted according to the laws of the State of Missouri, without giving effect to the conflict 
of laws provisions thereof. 

(d) Arbitration: Any controversy, dispute, or claim between the parties to this 
Agreement arising out of, in connection with, or in relation to the fonnation, negotiation, 
interpretation, performance or breach of this Agreement shall be submitted to JAMS, Inc. 
(hereafter, the "Arbitration Service'') and shall be settled exclusively by arbitration, before a 
three-member arbitration panel, in accordance with this Section. This agreement to resolve any 
disputes by binding arbitration shall extend to claims against any parent, subsidiary or Affiliate 
of each party, and, when acting within such capacity, any officer, director, member, employee or 
agent of each party, or of any of the above, and shall apply as well to claims arising out of state 
and federal statutes and local ordinances as well as to claims arising under the common law. 
Arbitration shall be the exclusive remedy for determining any such dispute, whether in tort, 
contract or otherwise, regardless of its nature. Arbitration shall be governed by the 
Comprehensive Arbitration Rules and Procedures and International Arbitration Rules (or similar 
commercial arbitration rules) of the Arbitration Service. In the event of a conflict between the 
applicable rules of the Arbitration Service and these procedures, the provisions of these 
procedures shall govern. To select the three-member arbitration panel, the parties shall each 
name one neutral arbitrator, and those two arbitrators shall select a third neutral arbitrator from a 
list of potential arbitrators jointly prepared by the parties. The arbitration proceeding shall be 
decided by majority vote of the three-arbitrator panel. Unless mutually agreed by the parties 
otherwise, any arbitration shall take place in St. Louis, Missouri. 

In the event of a dispute subject to this Section, (a) the parties shall be entitled to 
reasonable discovery subject to the discretion of the arbitrator, (b) all testimony of witnesses 
shall be taken under oath, and the admission of evidence shall be governed by the rules of 
evidence applicable to civil proceedings under applicable law, and (c) a stenographic record shall 
be kept of all oral hearings. The remedial authority of the arbitrator shall be the same as, but no 
greater than, would be the remedial power of a court having jurisdiction over the parties and their 
dispute; provided, however, that the arbitrator shall have no power or authority under this 
Agreement or otherwise to award or provide for the award of punitive or consequential damages 
against any party. The arbitrator shall, upon an appropriate motion, dismiss any claim without an 
evidentiary hearing if the party bringing the motion establishes that he or it would be entitled to 
summary judgment if the matter had been pursued in court litigation. The parties and the 
arbitrator shall keep confidential all matters relating to any arbitration hereunder (including 
without limitation the existence of the dispute and the arbitration). 
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In interpreting this Agreement, the arbitrator shall be bound by and follow the substantive 

law of the State of Missouri. To the extent applicable and not inconsistent with this Section, the 
arbitrator shall apply the Federal Rules of Civil Procedure and the Federal Rules of Evidence. 

Any filing or administrative fees shall be borne initially by the party requesting 
administration by the Arbitration Service. If both parties request such administration, the fees 
shall be borne initially by the party incurring such fees as provided by the rules of the Arbitration 
Service. The initial fees and costs of the arbitrator shall be borne equally by the parties. The 
prevailing party in such arbitration, as determined by the arbitrator, and in any enforcement or 
other court proceedings, shall be entitled to reimbursement from the other party for all of the 
prevailing party's costs (including but not limited to the arbitrator's compensation), expenses, 
and attorneys' fees. 

The arbitrator shall render an award and written opinion, and the award shall be final and 
binding upon the parties. Judgment upon any award rendered by the arbitrators may be entered 
by any state or federal court having jurisdiction thereof, in accordance with the terms of the 
Convention on the Recognition and Enforcement of Foreign Arbitral Awards. 

If any of the provisions of this Section are determined to be unlawful or otherwise 
unenforceable, in whole or in part, such determination shall not affect the validity of the 
remainder of this Section, and this Section shall be reformed to the extent necessary to carry out 
its provisions to the greatest extent possible and to insure that the resolution of all conflicts 
between the parties, including those arising out of statutory claims, shall be resolved by neutral, 
binding arbitration. If a court should find that the arbitration provisions of this Section are not 
absolutely binding, then the parties intend any arbitration decision and award to be fully 
admissible in evidence in any subsequent action, given great weight by any finder of fact, and 
treated as determinative to the maximum extent permitted by law. 

(e) Litigation: Subject to the arbitration provisions set forth in Section 1 0( d) 
herein, the Company shall prosecute and defend such actions at law or in equity as may be 
necessary to enforce or protect the interest of the Company. The Company shall respond to any 
final decree, judgment or decision of any court, board or authority having jurisdiction in the 
premises. The Company shall satisfy any such judgment, decree or decision, first out of any 
insurance proceeds available therefor, and next out of assets of the Company. The cost of 
defending any actions brought against the Company and/or the Manager with respect to 
Company matters shall be borne by the Company except as otherwise provided in this 
Agreement. 

(f) Notices. All notices, offers, acceptance and any other acts under this 
Agreement (except payment) shall be in writing, and shall be sufficiently given if delivered to 
the addressee in person, by Federal Express or similar receipted delivery, or if mailed, postage 
prepaid, by certified mail, return receipt requested, as follows: 

Subscriber: 
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The Company: MISSOURI THEATRE LENDERS, LLC 
Gateway to the Midwest Investment Center, Inc. 
7733 Forsyth Blvd., Suite 2300 
St. Louis, MO 63105 
Telephone: (314) 615-8151 
Email: lhughes@worldtradecenter -stl. com 

or to such other address as either of them, by notice to the other may designate from time to time. 

(g) Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed an original but all of which together shall constitute 
one and the same instrument. The execution of this Agreement may be by actual or facsimile 
signature. 

(h) Survival of Representations, Warranties and Agreements. The 
representations, warranties and agreements contained herein shall survive the delivery of, and 
payment for, the Unit. 

(i) Assignability. This Agreement and the rights and obligations hereunder 
and the Units contemplated to be purchased hereunder are not transferable or assignable by the 
Subscriber without the prior written consent of the Company, and any such attempted transfer or 
assignment shall be void ab initio except as provided in the Operating Agreement. Before 
consenting to any such assignment, the Regional Center may require a proposed assignee to take 
certain actions and execute certain documents, including, without limitation, executing a separate 
subscription agreement, as the Regional Center may reasonably determine. 

G) Benefit. This Agreement shall be binding upon and inure to the benefit of 
the parties hereto and their legal representatives, successors, and assigns. 

(k) English Language. The English language text of this Agreement has been 
translated to a language in which the Subscriber is competent and the Subscriber understands all 
of the provisions of this Agreement. The English language text and American usage thereof 
shall control the interpretation and construction of this Agreement and all other writings between 
the parties. 

[Signatures appear on the following pages.] 
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IN WITNESS WHEREOF, the undersigned Subscriber has executed this Subscription 

Agreement for MISSOURI THEATRE LENDERS, LLC, as of the date set forth below. 

SUBSCRIBER: 

[Social Security Number or FEI Number] (if any) Print Exact Name of Subscriber 

Date of Subscriber's Execution Signature of Subscriber 

Total Subscription Payment: 

$562,500.00 Principal Residential Street Address 

Country of Residence 

Telephone Number 

Fax Number 

E-mail Address 
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ACCEPTANCE 

By signing below, the undersigned accepts the foregoing subscription for membership 
interests in MISSOURI THEATRE LENDERS, LLC, in accordance with the tem1s hereof, 
for: 

Subscriber 

112490638.4 

MISSOURI THEATRE LENDERS, LLC 

By: Missouri Theatre Lenders Manager, LLC, its Manager 

By: Gateway to the Midwest Investment Center, Inc., its 
Manager 

Name: ------------------------
Title: -------------------------

16 
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EXHIBIT A 

INVESTOR INFORMATION FORM 

Participant 

COUNTY OF GOVERNMENT IDENTIFICA TlON: STA IE/PROVINCE SUBDIVISION OF GOVERNMENT IDENT!FICA TION: 

COUNTRY OF GOVERNMENT IDENTIFICATION: STATE/PROVINCE SUBDIVISION OF GOVERNMENT IDENT!F!CA TION: 

NOTE: Unexpired Photo Govemment Identification should be provided for all nonresidential aliens, along with an IRS Fonn W-8BEN 

SIGNATURE 

Please review your infonnation above and the Subscription Agreement in its entirety, and sign below. THE UNDERSIGNED REPRESENTS AND WARRANTS THAT 
THE INFORMATION PROVIDED IN THIS INVESTOR INFORMATION FORM IS TRUE, COMPLETE AND ACCURATE. 

SIGNATURE: DATE: 

Participant Information • 

The legal address MUST be a street address. A post office box is not acceptable for a legal address. A legal address is the person's pennanent residence address or, in the case 
of an entity, the place where it maintains a physical presence. For those investments by nonresident aliens and foreign entities, the legal address must be the same as the 
pennanent residence address listed on IRS Form W-8BEN. 

NOTE: To help the government fight the funding of terrorism and money laundering activities, federal law requires certain "financial institutions" to obtain, verify, and 
record infonnation that identifies each investor. When you invest, we will ask for your name, address, date of birth, and other infonnation that will allow us to identify you. 
We may also ask you to provide a copy of your driver's license or other identifying documents. The infonnation you provide in this fonn may be used to perfonn a credit 
check and verify your identity by using internal sources and third party vendors. If additional space is needed, please attach a separate sheet. 
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EXHIBIT B 

CERTIFICATE OF FOREIGN STATUS OF BENEFICIAL OWNER 
FOR UNITED STATES TAX WITHHOLDING 

Form W•8BEN 
(Rev. February 2014) 

Certificate of Foreign Status of Beneficial Owner for United 
States Tax Withholding and Reporting (Individuals) 

I> For use by individuals. Entities must use Form W-88EN-E. 

Departroont of the Treasury 
Internal Revenue Serv""' 

~>Information about Form W·8BEN and its separate instructions is at www.irs.gov/formw6ben. 
I> Give this form to the withholding agent or payer. Do not send to !he IRS. 

Do NOT usa this fonn if: 

• You are NOT an indiVidual 

• You are a U.S. citizen or other U.S. person, including a resident aJien individual 

• You are a beneficial owner claiming that income is effectively connected with the conduct of trade or business within the U.S. 
(other than personal serVices) 

• You are a beneficial owner who is receiving compensation for personal services performed in the United States 

• A person acting as an intermediary 

12 Country of citizenship 

3 Permanent residence address (street, apt. or suite no .• or rural route). Do not use a P.O. box or in-care-of address. 

4 Mailing address Of different from above) 

City or town, state or province. Include postal code where appropriate. Country 

OMB No. 1545-1621 

Instead, use Form: 

W-SBEN·E 

. W-9 

W·BECI 

8233 or W·4 

W-81MY 

5 U.S. taxpayer identKication number (SSN or fTIN), if required (see instructions) 6 Foreign tax identifying number (see instructions) 

7 Reference number(s) (see instructions) 8 Date of birth (MM-D[). YYYY) (see instructions) 

Claim of Tax Treaty Benefits (for chapter 3 purposes on I (see instructions) 
9 I certify that the beneficial owner is a resident of within the meaning of the income tax treaty 

between the United States and that country. 

10 Special rates and conditions (if applicable-see instructions): The beneficial owner is claiming the provisions of Article ----------------------­

of the treaty identified on line 9 above to claim a -------------------··- % rate of withholding on (specify type 

owner meets the terms 

I am the Individual that is tho beneficial owner (or am authorized to sign for the individual that is tho beneficial oWr'ler) of all the income to which th:s form relates or 
am using thrs form to document myself as an indivrdual that rs an owner or account holder of a forergn financial irwtitution, 

The person named on line 1 of this form is not a U.S, person, 
1l1e income to which this form relates is: 

(a) not effectively connected with the conduct of a trade or bus1ness 10 the United States, 

(b) etfectivt>y connected but is not subject to tax under an applicable income tax treaty, or 

(c) the partner's share of a partnership's effectively connected 1ncome, 

The person named on line 1 of this form is a rest dent of the treaty collltry hsted on hne 9 of the form (If any) within the mE>.aning of the income tax treaty between 
1he Unrted States and that country, and 

For broker transactions or barter exchanges, the benefrcial owne1 is an exempt foreign person as defined in the rnstrucbons. 

Furthermore, I authorize this form to be provided to any withholdrng agent that has control, receipt, or custody of the ineoo1e of which I arn the beneficial owner or 
any wrthholding agent that can drsburse or make payments of the rncorne of whrch I am the beneficial owner. I agree that I will submit a new form within 30 days 
if any certification made on this form becomes incorrect. 

Sign Here ~ 
Date (MM{)D-YYYY) 

Print name of signer Capacity in whrch acting Qf form is not signed by benefrcral owner) 

For Paperwork Reduction Act Notice, see separate instructions. Cat No. 25047Z Form W-8BEN (Rev. 2-2014) 
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SUBSCRIPTION AND PROCESSING FEE ESCROW AGREEMENT 

This Subscription and Processing Fee Escrow Agreement (the "Agreement") effective as 
of _, 2015, by and among Missouri Theatre Lenders, LLC, a Missouri 
limited liability company ("LLC"), Gateway to the Midwest Investment Center, Inc., a 
Missouri nonprofit corporation (the "Subscriber Representative"), NESF Escrow Services 
Corp., a Delaware corporation and wholly owned subsidiary ofNES Financial Corp. ("Escrow 
Administrator") and SUNTRUST BANK, a Georgia banking corporation (the "Escrow Agent") 
(each a "Party" and collectively the "Parties"). 

WI TN E S S E T H: 

WHEREAS, the LLC proposes to offer for sale (the "Offering") individual units of 
interest in the LLC (the "Interests"), at a subscription purchase price of Five Hundred Thousand 
Dollars ($500,000.00) per Interest ("Subscription Proceeds"), plus payment of a processing fee 
in the amount of Fifty Thousand Dollars ($50,000.00) ("Processing Fees") payable in cash by 
each investor (the "Subscribers") pursuant to subscription agreements ("Subscription 
Agreements"); 

WHEREAS, the Interests in the LLC are proposed to be offered for sale to the 
Subscribers under the terms of the EB-5 visa program administered by the U.S. Citizenship and 
Immigration Service ("USCTS"), an agency of the United States government; 

WHEREAS, The LLC shall commit to have each Subscriber obtain an I-526 insurance 
policy (the "Insurance Policy") from ANV Global Services, Inc., acting on behalf of certain 
underwriters at Lloyd's of London (the "Insurer"), to provide that in the event any Subscriber's 
1-526 Petition (as defined below) is denied, for any reason, and funds are not available in the 
escrow account to refund any such denied Subscriber's Subscription Proceeds, the denied 
Subscriber shall make a claim on such Insurance Policy and Insurer shall make a refund to any 
such denied Subscriber of his/her Subscription Proceeds without deduction or payment of 
interest; and 

WHEREAS, the Parties acknowledge that the Escrow Agent is not a party to, and has no 
duties or obligations under, the Offering, Subscription Agreements or the Insurance Policy, that 
all references in this Agreement to the Offering, Subscription Agreements and the Insurance 
Policy are for convenience only, and that the Escrow Agent shall have no implied duties beyond 
the express duties set forth in this Agreement. 

NOW THEREFORE, in consideration of the mutual covenants and agreements 
contained herein and for other good and valuable consideration the receipt and sufficiency of 
which are hereby acknowledged, the Parties hereto agree as follows: 

1. Deposits in Escrow. 
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(a) The LLC shall deposit or cause to be deposited with the Escrow Agent, to 

be held in escrow under the terms of this Agreement, all Subscription Proceeds and Processing 
Fees received from Subscribers (collectively the "Escrow Funds"). The Escrow Agent shall have 
no responsibility for the Escrow Funds until such proceeds are actually received, clear through 
normal banking channels and constitute collected funds. The Escrow Agent shall have no duty 
to collect or seek to compel payment of any Escrow Funds, except to place such proceeds or 
instruments representing such proceeds for deposit and payment through customary banking 
channels. Checks for Escrow Funds furnished by Subscribers shall be made payable to: 
"SunTrust Bank, as Escrow Agent for Missouri Theatre Lenders, LLC". 

(b) The LLC and Subscriber Representative shall deliver to the Escrow Agent 
and Escrow Administrator, in a form acceptable to the Escrow Agent and Escrow Administrator, 
schedules disclosing the name, address and Tax Identification Number (as applicable) of each of 
the Subscribers, and such other information as will enable the Escrow Agent to attribute to a 
particular Subscriber all Escrow Funds received by the Escrow Agent. 

2. Rejection or Withdrawal of Subscription Agreement. 

(a) Any Subscription Agreement may be rejected by the LLC in whole or in 
part. The LLC and Subscriber Representative shall promptly notify the Escrow Agent in writing 
in the event of any such rejection. Upon the receipt of a joint written notice of rejection 
pertaining to any Subscription Agreement, the Escrow Agent shall return to the Subscriber 
signing the rejected Subscription Agreement the Escrow Funds tendered by such Subscriber, 
without deduction or payment of interest; provided such Subscriber's Escrow Funds constitute 
collected funds. 

(b) In the event the Escrow Agent receives joint written notice from the LLC 
and Subscriber Representative that a Subscription Agreement has been withdrawn by a 
Subscriber, the Escrow Agent shall return to such Subscriber who signed the withdrawn 
Subscription Agreement the Escrow Funds tendered therewith, without deduction or payment of 
interest; provided such Subscriber's Escrow Funds constitute collected funds. 

3. Disbursements. 

(a) At such time as the Escrow Agent has received joint written notice from 
the LLC and the Subscriber Representative that (i) the Form I-526 "Immigrant Petition by Alien 
Entrepreneur" ("I-526 Petition") for a Subscriber has been filed with the USCIS (as evidenced by 
an I-797C Notice of Action issued by USCIS and indicating the l-526 Petition for such 
Subscriber has been received), and (ii) the Insurance Policy for a Subscriber has been bound (as 
evidenced by a copy of the declarations page of such policy), the Escrow Agent shall, subject to 
the receipt of such funds, disburse the Subscriber's Subscription Proceeds to the account of the 
LLC in accordance with joint written directions provided by the LLC and Subscriber 
Representative. At the time such Subscription Proceeds are distributed to the account of the 
LLC, the Processing Fees pertaining to such Subscriber shall be distributed to the Subscriber 
Representative or LLC in accordance with joint written instructions provided by the LLC and 
Subscriber Representative. 
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(b) Notwithstanding the foregoing, at such time as the Escrow Agent has 
received a joint written notice from the LLC and the Subscriber Representative that a 
Subscriber's 1-526 Petition has been approved by the USCIS, the Escrow Agent shall, subject to 
the receipt of such funds, and further provided that such funds have cleared through normal 
banking channels, disburse such Subscriber's Subscription Proceeds to the account of the LLC in 
accordance with the joint written notice provided by the LLC and Subscriber Representative. 

(c) In the event the Escrow Agent receives joint written notice from the LLC 
and Subscriber Representative that a Subscriber's I-526 Petition has been denied by the USCIS 
and the Escrow Agent has not previously disbursed the Subscriber's Escrow Funds in accordance 
with Sections 2(a), 2(b), 3(a) or 3(b) above, the Escrow Agent shall return to such Subscriber the 
Escrow Funds, tendered therewith, without deduction or payment of interest in accordance with 
joint written directions provided by the LLC and Subscriber Representative. Escrow Agent shall 
have no liability to the LLC, Subscriber Representative, Escrow Administrator or any Subscriber 
in the event that any or all of the Escrow Funds are not returned to a Subscriber for any reason in 
accordance with the provisions of this Section 3(c). 

(d) Notwithstanding anything to the contrary provided in this Agreement, the 
Escrow Agent shall rely conclusively and without any further inquiry on the written directions, 
including but not limited to written directions pertaining to disbursements, furnished to the 
Escrow Agent by the LLC and the Subscriber Representative. The Parties acknowledge and 
agree that the Subscriber Representative is fully authorized to act on behalf of the Subscribers. 
The Escrow Agent shall have no duty to take notice of any request or direction of any 
Subscriber, but shall in all cases rely conclusively and without inquiry on the written directions 
of the LLC and Subscriber Representative with respect to all matters pertaining to Subscribers 
and the individual and collective interests of all Subscribers under this Agreement. 

(e) The LLC shall provide a copy of this Agreement to each Subscriber. 

(f) At such time as the LLC and the Subscriber Representative provide to the 
Escrow Agent joint written notice stating that all Subscribers' 1-526 Petitions have been filed 
with the USC IS and all Escrow Funds have either been returned to the Subscriber or disbursed in 
accordance with joint written directions provided by the LLC and the Subscriber Representative, 
this Agreement (except as otherwise provided herein) shall terminate. 

4. Investment of Subscription Proceeds. 

The Parties further covenant, warrant and agree that the Escrow Agent shall invest all 
Escrow Funds, unless otherwise directed in writing by the LLC, in the SunTrust Non-Interest 
Deposit Option. 

5. Escrow Administration. 

All taxes in respect of any earnings on the Escrow Funds shall be the obligation of 
the Subscriber to the extent of its pro rata share thereof, which pro rata shares will be in the same 
proportion of the amounts deposited by each into the Escrow Account. The Subscriber 
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Representative, as agent for the Subscribers and tax owner of record of the Escrow Funds, shall 
furnish the Escrow Agent with a completed Form W-9 for the Subscriber Representative. The 
Subscriber Representative and the Subscribers have agreed pursuant to a separate agreement that 
the Escrow Administrator shall perform the sub-accounting services necessary for maintaining 
proper ownership records with respect to the Escrow Funds and shall issue IRS Form 1 099s to 
the Subscribers with respect to their earnings, if any, on the Escrow Funds. The Escrow 
Administrator and the Subscriber Representative understand that, if such tax reporting 
documentation is not so certified to the Escrow Agent, the Escrow Agent may be required by the 
Internal Revenue Code of 1986, as amended, to withhold a portion of any interest or other 
income earned on the investment of monies or other property held by the Escrow Agent pursuant 
to this Agreement. Notwithstanding anything to the contrary herein provided, except for 
providing an IRS Form 1099 to the Subscriber Representative, the Escrow Agent shall have no 
duty to prepare or file any Federal or state tax report or return with respect to any funds held 
pursuant to this Agreement or any income earned thereon. The Parties shall provide to Escrow 
Agent such information as Escrow Agent may reasonably require to enable Escrow Agent to 
comply with its obligations under the USA PATRIOT Act. Escrow Agent shall not credit any 
amount of interest or investment proceeds earned on the Escrow Funds, or make any payment of 
all or a portion of the Escrow Funds, to any person unless and until such person has provided to 
Escrow Agent such documents as Escrow Agent may require to enable Escrow Agent to comply 
with its obligations under such Act. 

6. Duties of Escrow Agent; Indemnification. 

(a) The Escrow Agent undertakes to perform only such duties as are expressly 
set forth herein and no additional duties or obligations shall be implied hereunder. In performing 
its duties under this Agreement, or upon the claimed failure to perform any of its duties 
hereunder, the Escrow Agent shall not be liable to anyone for any damages, losses or expenses 
which may be incurred as a result of the Escrow Agent's so acting or failing to so act; provided, 
however, that the Escrow Agent shall not be relieved from liability for damages arising from the 
Escrow Agent's proven gross negligence or willful misconduct. In no event shall the Escrow 
Agent be liable for incidental, indirect, special, consequential or punitive damages. The Escrow 
Agent shall in no event incur any liability with respect to (i) any action taken or omitted to be 
taken in good faith upon advice of legal counsel, which may be counsel to either Party hereto, 
given with respect to any question relating to the duties and responsibilities of the Escrow Agent 
hereunder, or (ii) any action taken or omitted to be taken in reliance upon any instrument 
delivered to the Escrow Agent and believed by it to be genuine and to have been signed or 
presented by the proper Party or Parties. The Escrow Agent shall not be charged with or be 
deemed to have any knowledge or notice of any notice, fact or circumstance not specifically set 
forth in this Agreement or furnished to the Escrow Agent in notices provided to the Escrow 
Agent in writing and strictly in accordance with the notice provisions of this Agreement. The 
Escrow Agent shall not be required to take notice of any agreement or understanding, including 
but not limited to any subscription or other agreement, other than this Agreement, and shall have 
no duty or responsibility to take any action pursuant to the terms thereof. The Escrow Agent 
shall not be obligated to take any legal action or to commence any proceedings in connection 
with this Agreement or any property held hereunder or to appear in, prosecute or defend in any 
such legal action or proceedings. The Escrow Agent shall have no duty or obligation to collect or 
otherwise require payment of any check, draft or other instrument delivered in payment of 
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deposits under this Agreement, other than submission of such instruments for payment in the 
ordinary course of business. In no event shall the Escrow Agent have any obligation to invest or 
disburse funds under this Agreement other than collected funds. The Escrow Agent shall have no 
liability with respect to the transfer or distribution of any funds effected by the Escrow Agent 
pursuant to wiring or transfer instructions provided to the Escrow Agent in accordance with the 
provisions of this Agreement. 

(b) The LLC warrants to and agrees with the Escrow Agent that there is no 
security interest in the Escrow Funds or any part of the Escrow Funds; no financing statement 
under the Uniform Commercial Code of any jurisdiction is on file in any jurisdiction claiming a 
security interest in or describing, whether specifically or generally, the Escrow Funds or any part 
of the Escrow Funds; and the Escrow Agent shall have no responsibility at any time to ascertain 
whether or not any security interest exists in the Escrow Funds or any part of the Escrow Funds 
or to file any financing statement under the Uniform Commercial Code of any jurisdiction with 
respect to the Escrow Funds or any part thereof. 

(c) As an additional consideration for and as an inducement for the Escrow 
Agent to serve as escrow agent hereunder, it is understood and agreed that, in the event of any 
disagreement resulting in adverse claims and demands being made in connection with or for any 
money or other property involved in or affected by this Agreement, the Escrow Agent shall be 
entitled, at the option of the Escrow Agent, to refuse to comply with the demands of any Parties 
so long as such disagreement shall continue. In such event, the Escrow Agent may elect not to 
make any delivery or other disposition of the Escrow Funds or any part of such Escrow Funds. 
Anything herein to the contrary notwithstanding, the Escrow Agent shall not be or become liable 
to such Parties or any of them for the failure of the Escrow Agent to comply with the conflicting 
or adverse demands of such Parties. The Escrow Agent shall be entitled to continue to refrain 
and refuse to deliver or otherwise dispose of the Escrow Funds or any part thereof or to 
otherwise act hereunder, as stated above, unless and until: 

(i) the rights of such Parties have been finally settled or duly 
adjudicated in a court having jurisdiction of the Parties and the Escrow Funds and the Escrow 
Agent, has received written instructions as to disbursement thereof; or 

(ii) the Parties have reached an agreement resolving their differences 
and have notified the Escrow Agent in writing of such agreement and have provided the Escrow 
Agent with indemnity satisfactory to the Escrow Agent against any liability, claims or damages 
resulting from compliance by the Escrow Agent with such agreement. 

In the event of a disagreement as described above, the Escrow Agent shall 
have the right, in addition to the rights described above and at the option of Escrow Agent, to 
tender into the registry or custody of any court having jurisdiction, all money and property 
comprising the Escrow Funds and may take such other legal action as may be appropriate or 
necessary, in the opinion of Escrow Agent or its legal counsel. Upon such tender, the Escrow 
Agent shall be discharged from all further duties under this Agreement; provided, however, that 
the filing of any such legal proceedings shall not deprive the Escrow Agent of its compensation 
hereunder earned prior to such filing and discharge of the Escrow Agent of its duties hereunder. 
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(d) The LLC and Subscriber Representative agree that in the event any 
controversy arises under or in connection with this Agreement or the Escrow Funds or the 
Escrow Agent is made a party to or intervenes in any litigation pertaining to this Agreement or 
the Escrow Funds, to pay to the Escrow Agent reasonable compensation for its extraordinary 
services and to reimburse the Escrow Agent for all costs and expenses, including legal fees and 
expenses, associated with such controversy or litigation. As security for all fees and expenses of 
Escrow Agent hereunder and any and all losses, claims, damages, liabilities and expenses 
incurred by the Escrow Agent in connection with its acceptance of appointment hereunder or 
with the performance of its obligations under this Agreement and to secure the obligation of the 
LLC and Subscriber Representative to indemnify the Escrow Agent as set forth herein, the 
Escrow Agent is hereby granted a security interest in and a lien upon the Processing Fees, which 
security interest and lien shall be prior to all other security interests, liens or claims against the 
Escrow Funds or any part thereof. 

(e) The Escrow Agent may resign at any time from its obligations under this 
Agreement by providing written notice to the LLC, Subscriber Representative and Escrow 
Administrator. Such resignation shall be effective on the date set forth in such written notice, 
which shall be no earlier than thirty (30) days after such written notice has been given. In the 
event no successor escrow agent has been appointed on or prior to the date such resignation is to 
become effective, the Escrow Agent shall be entitled to tender into the custody of any court of 
competent jurisdiction all assets then held by it hereunder and shall thereupon be relieved of all 
further duties and obligations under this Agreement; provided however, the Escrow Agent shall 
be entitled to its compensation earned prior thereto. The Escrow Agent shall have no 
responsibility for the appointment of a successor escrow agent hereunder. 

(f) The Escrow Agent shall have no obligation to take any legal action in 
connection with this Agreement or its enforcement, or to appear in, prosecute or defend any 
action or legal proceeding which would or might involve the Escrow Agent in any cost, expense, 
loss or liability unless security and indemnity satisfactory to the Escrow Agent, shall be 
furnished. 

(g) The LLC and the Subscriber Representative jointly and severally agree to 
indemnify the Escrow Agent and each of its officers, directors, employees and agents and to save 
the Escrow Agent and each of its officers, directors, employees and agents harmless from and 
against any and all Claims (as hereunder defined) and Losses (as hereinafter defined) which may 
be incurred by the Escrow Agent or any of such officers, directors, employees or agents as a 
result of Claims asserted against Escrow Agent or any of such officers, directors, employees or 
agents directly or indirectly as a result of or in connection with Escrow Agent's serving in the 
capacity of escrow agent under this Agreement. For the purposes hereof, the term "Claims" shall 
mean all claims, lawsuits, causes of action or other legal actions and proceedings of whatever 
nature brought against (whether by way of direct action, counterclaim, cross action or 
interpleader) the Escrow Agent or any such officer, director, employee or agent, even if 
groundless, false or fraudulent, so long as the claim, lawsuit, cause of action or other legal action 
or proceeding is alleged or determined, directly or indirectly, to arise out of, result from, relate to 
or be based upon, in whole or in part: (a) the acts or omissions of the LLC, Subscriber 
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Representative or Escrow Administrator, or (b) the appointment of the Escrow Agent as escrow 
agent under this Agreement, or (c) the performance by the Escrow Agent of its powers and duties 
under this Agreement. The term "Losses" shall mean all losses, costs, damages, expenses, 
judgments and liabilities ofwhatever nature (including but not limited to attorneys', accountants' 
and other professionals' fees, litigation and court costs and expenses and amounts paid in 
settlement), directly or indirectly resulting from, arising out of or relating to one or more Claims. 
Upon the written request of the Escrow Agent or any such officer, director, employee or agent 
(each referred to hereinafter as an "Indemnified Party"), the LLC and the Subscriber 
Representative agree to assume the investigation and defense of any Claim, including the 
employment of counsel acceptable to the applicable Indemnified Party and the payment of all 
expenses related thereto and, notwithstanding any such assumption, the Indemnified Party shall 
have the right, and the LLC and Subscriber Representative agree to pay the costs and expense 
thereof, to employ separate counsel with respect to any such Claim and to participate in the 
investigation and defense thereof in the event that such Indemnified Party shall have been 
advised by legal counsel that there may be one or more legal defenses available to such 
Indemnified Party which are different from or additional to those available to the LLC or the 
Subscriber Representative. The LLC and the Subscriber Representative hereby agree that the 
indemnifications and protections afforded Escrow Agent and the other Indemnified Parties in this 
section shall survive the termination of this Agreement and any resignation or removal of the 
Escrow Agent. 

(h) The LLC and Subscriber Representative acknowledge that the Escrow 
Agent is serving as escrow agent for the limited purposes set forth herein and represents, 
covenants and warrants to the Escrow Agent that no statement or representation, whether oral or 
in writing, has been or will be made to any Subscriber to the effect that the Escrow Agent has 
investigated the desirability or advisability of investment in the Interests or approved, endorsed 
or passed upon the merits of such investment or is otherwise involved in any manner with the 
transactions contemplated hereby, other than as Escrow Agent under this Agreement. It is 
further agreed that the LLC shall not use or permit the use of the name "Sun Trust," "Sun Trust 
Bank," "SunTrust Banks, Inc." or any variation thereof in any sales presentation, placement or 
offering memorandum or literature pertaining directly or indirectly to the offering except strictly 
in the context of the duties of the Escrow Agent as escrow agent under this Agreement. Any 
breach or violation of the paragraph shall be grounds for immediate termination of this 
Agreement by the Escrow Agent. 

(i) The Escrow Agent shall have no duty or responsibility for determining 
whether the Interests or the offer and sale thereof conform to the requirements of applicable 
Federal or state securities laws, including but not limited to the Securities Act of 1933 or the 
Securities Exchange Act of 1934. The LLC represents and warrants to the Escrow Agent that the 
Interests and the Offering will comply in all respects with applicable Federal and state securities 
laws and further represents and warrants that the LLC has obtained and acted upon the advice of 
legal counsel with respect to such compliance with applicable Federal and state securities laws. 
The LLC acknowledges that the Escrow Agent has not participated in the preparation or review 
of any sales or offering material relating to the Offering or the Interests. In addition to any other 
indemnities provided for in this Agreement, the LLC agrees to indemnify and hold harmless the 
Escrow Agent and each of its officers, directors, agents and employees from and against all 
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claims, liabilities, losses and damages (including attorneys' fees) incurred by the Escrow Agent 
or such persons and which directly or indirectly result from any violation or alleged violation of 
any Federal or state securities laws. 

G) The Escrow Agent shall have no duty or responsibility for determining 
whether this Agreement, the Interests or the offer and sale thereof conform to the requirements of 
applicable Federal or state immigration laws, including but not limited to the Immigration Act of 
1990. The LLC represents and warrants to the Escrow Agent that the Interests and the Offering 
will comply in all respects with applicable Federal and state immigration laws and further 
represents and warrants that the LLC has obtained and acted upon the advice of legal counsel 
with respect to such compliance with applicable Federal and state immigration laws. In addition 
to any other indemnities provided for in this Agreement, the LLC agrees to indemnify and hold 
harmless the Escrow Agent and each of its officers, directors, agents and employees from and 
against all claims, liabilities, losses and damages (including attorneys' fees) incurred by the 
Escrow Agent or such persons and which directly or indirectly result from any violation or 
alleged violation of any Federal or state immigration laws. 

(k) The LLC and Subscriber Representative jointly and severally agree to pay 
to the Escrow Agent compensation, and to reimburse the Escrow Agent for costs and expenses, 
all in accordance with the provisions of Exhibit B hereto, which is incorporated herein by 
reference and made a part hereof. The fee agreed upon for the services rendered hereunder is 
intended as full compensation for the Escrow Agent's services as contemplated by this 
Agreement; provided, however, that in the event that the conditions for the disbursement of 
funds are not fulfilled, or the Escrow Agent renders any service not contemplated in this 
Agreement, or there is any assignment of interest in the subject matter of this Agreement or any 
material modification hereof, or if any material controversy arises hereunder, or the Escrow 
Agent is made a party to any litigation pertaining to this Escrow Agreement or the subject 
matter hereof, then the Escrow Agent shall be compensated for such extraordinary services and 
reimbursed for all costs and expenses, including reasonable attorneys' fees and expenses, 
occasioned by any such delay, controversy, litigation or event. The provisions of this section 
shall survive the termination of this Escrow Agreement and any resignation or removal of the 
Escrow Agent. 

7. Notices. 

Any notice, request for consent, report, or any other communication 
required or permitted in this Escrow Agreement shall be in writing and shall be deemed to have 
been given when delivered (i) personally, (ii) by facsimile transmission with written 
confirmation of receipt, (iii) by electronic mail to the e-mail address given below, and written 
confirmation of receipt is obtained promptly after completion of the transmission, (iv) by 
overnight delivery with a reputable national overnight delivery service, or (v) by United States 
mail, postage prepaid, or by certified mail, return receipt requested and postage prepaid, in each 
case to the appropriate address set forth below or at such other address as any Party hereto may 
have furnished to the other Parties hereto in writing: 

(a) If to the LLC: 
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Missouri Theatre Lenders, LLC 
7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 63105 
Attn: Laura Hughes 
Phone: (314) 615-7663 
Email: lhughes@worldtradecenter-stl.com 

(b) If to the Subscriber Representative: 
Gateway to the Midwest Investment Center, Inc. 
7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 63105 
Attn: Laura Hughes 
Phone: (314)615-7663 
Email: lhughes@worldtradecenter-stl.com 

(c) If to the Escrow Administrator: 
NESF Escrow Services Corp. 
c/o NES Financial Corp. 
50 W. San Fernando Street 
Suite 300 
San Jose, CA 95113 
Attn: Kelly E. Alton, General Counsel 
Phone: 800-339-1031 
Fax: 866-704-1031 
Email: kalton@nesf.com 

(d) If to the Escrow Agent: 
SunTrust Bank 
Escrow Services 
919 E Main Street, 7th Floor 
Richmond, VA 23219 
Client Manager: 
Phone: 
Fax: 804-225-7141 

8. Successors and Assigns; Amendment. 

The rights created by this Agreement shall inure to the benefit of and the 
obligations created hereby shall be binding upon the successors and assigns of the Escrow Agent, 
LLC, Subscriber Representative and Escrow Administrator; provided, however, that neither this 
Agreement nor any rights or obligations hereunder may be assigned by any Party hereto without 
the express written consent of the other Parties hereto. This Agreement may not be amended 
without the written consent of all Parties in writing. 

9. Construction. 
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This Agreement shall be construed and enforced according to the laws of the 
Commonwealth of Virginia. 

10. Counterparts. 

This Agreement may be signed in any number of counterparts, each of which 
shall be an original, with the same effect as if the signatures thereto and hereto were upon the 
same instrument. Delivery of executed signature pages by facsimile or electronic transmission 
will constitute effective and binding execution and delivery of this Agreement and have the same 
effect as the delivery of an original executed counterpart. This Agreement shall become 
effective when each Party shall have received a counterpart of this Agreement signed by each 
other Party hereto. 

11. Term. 

This Agreement shall terminate and the Escrow Agent shall be discharged of all 
responsibilities hereunder at such time as the Escrow Agent shall have disbursed all Escrow 
Funds in accordance with the provisions of this Agreement; provided, however, that the 
provisions of Sections 6(g), 6(i), 6U) and 6(k) hereof shall survive any termination of this 
Agreement and any resignation or removal of the Escrow Agent. 

12. Authorized Signatures. 

Contemporaneously with the execution and delivery of this Agreement 
and, if necessary, from time to time thereafter, each of the Parties (other than the Escrow Agent) 
shall execute and deliver to the Escrow Agent a Certificate of Incumbency substantially in the 
form of Exhibit A hereto (a "Certificate of Incumbency") for the purpose of establishing the 
identity and authority of persons entitled to issue notices, instructions or directions to the Escrow 
Agent on behalf of each such Party. Until such time as the Escrow Agent shall receive an 
amended Certificate of Incumbency replacing any Certificate of Incumbency theretofore 
delivered to the Escrow Agent, the Escrow Agent shall be fully protected in relying, without 
further inquiry, on the most recent Certificate of Incumbency furnished to the Escrow Agent. 
Whenever this Agreement provides for joint written notices, joint written instructions or other 
joint actions to be delivered to the Escrow Agent, the Escrow Agent shall be fully protected in 
relying, without further inquiry, on any joint written notice, instructions or action executed by 
persons named in such Certificate of Incumbency. 

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK] 
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day and 
year first above written. 

"LLC" 
Missouri Theatre Lenders, LLC 

By:-------------­
Name: 
Title: 

"SUBSCRIBER REPRESENTATIVE" 
Gateway to the Midwest Investment Center, Inc. 

By: __________________ _ 
Name: 
Title: 

"ESCROW ADMINISTRATOR" 
NESF Escrow Services Corp. 

By: ______________________ __ 

Name: 
Title: 

"ESCROW AGENT" 
SUNTRUST BANK 

By: _____________________ _ 

Name: 
Title: 
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EXHIBIT A 

Certificate of Incumbency 
(List of Authorized Representatives) 

Client Name: Missouri Theatre Lenders, LLC 

As an Authorized Officer of the above referenced entity, I hereby certify that each person listed 
below is an authorized signor for such entity, and that the title and signature appearing beside 
each name is true and correct. 

Signature Contact 
Number 

IN WITNESS WHEREOF, this certificate has been executed by a duly authorized officer by: 

Title: __________ _ 
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Certificate of Incumbency 
(List of Authorized Representatives) 

Client Name: Gateway to the Midwest Investment Center, Inc. 

As an Authorized Officer of the above referenced entity, I hereby certify that each person listed 
below is an authorized signor for such entity, and that the title and signature appearing beside 
each name is true and correct. 

Signature 

IN WITNESS WHEREOF, this certificate has been executed by a duly authorized officer by: 

Date _______ _ 
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EXHIBITB 
SunTrust Bank, as Escrow Agent 

Missouri Theatre Lenders, LLC I NESF Escrow Services Corp. 

Acceptance/Legal Review Fee: 

Schedule of Fees & Expenses 

$600- one time only payable at the time of signing the escrow 
agreement 

Fee is Waived if no legal review is needed 

The Legal Review Fee includes review of all related documents and accepting the appointment of Escrow 
Agent on behalf of SunTrust Bank. The fee also includes setting up the required account(s) and 
accounting records, document filing, and coordinating the receipt of funds/assets for deposit to the 
Escrow Account. This is a one-time fee payable upon execution of the Escrow Agreement. As soon as 
SunTrust Bank's attorney begins to review the escrow agreement, the legal review fee is subject to 
payment regardless if the Parties decide to appoint a different escrow agent or a decision is made that the 
escrow agreement is not needed. 

Administration Fee: $3,500- payable at the time of signing the escrow agreement 
and on the anniversary date thereafter, if applicable 

The Administration Fee includes providing routine and standard services of an Escrow Agent. The fee 
includes administering the escrow account, performing investment transactions, processing cash 
transactions (including wires and check processing), disbursing funds in accordance with the Agreement 
(note any pricing considerations below), and providing trust account statements to applicable Parties for a 
twelve (12) month period. If the account remains open beyond the twelve (12) month term, the Parties 
will be invoiced each year on the anniversary date of the execution of the Escrow Agreement. Additional 
fees will be billed for processing claim notices and/or objections. Extraordinary expenses, including legal 
counsel fees, will be billed as out-of-pocket. The Administration Fee is due upon execution of the 
Escrow Agreement. 

Out-of-Pocket Expenses: At Cost 

Out-of-pocket expenses such as, but not limited to, postage, courier, overnight mail, insurance, money 
wire transfer, long distance telephone charges, facsimile, stationery, travel, legal (out-of-pocket to 
counsel) or accounting, will be billed at cost. 

Note: This fee schedule is based on the assumption that the escrowed funds will be invested in 
SunTrust Bank's Non-Interest Deposit Option. If for any reason, the escrowed funds shall be 
returned to each Subscriber, a $50 wire fee will be charged for any wires in excess of 4 per calendar 
month. Notwithstanding the foregoing, any wire transfer beyond the fourth (4th) in any calendar 
month going to the LLC, Subscriber Representative or other United States beneficiary will incur a 
charge of $25 per wire. Wire Fees will be billed quarterly in arrears. 

Subscnptlon Escrow 8-20-08 

Sun Trust Bank 
Steve Miles 

804-782-7084 
s.miles@suntrust.com 
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Department of Homeland Security 
U.S. Citizens.hip and Immigration Services 

OMB No. 1615-0026; Exp. 09/30/2016 

F o •.. ·l I -526, Immigrant Petition 
by Alien Entrepreneur 

Do Not Write in This Block- For US CIS Use Only (Except G-28 Block Below) 

Classification Action Block Fee Receipt 

Priority Date 
To be completed by Attorney or Representative, if any 

[2J G-28 is attached 

Attorney's State License No. 

Remarks: 

START HERE - Type or prmt m black mk. 

Part 1. Information About You 
Name 

Address- InCarecfName, if applicable c/o Yankee Stadium 

Street Number and Name 1 East 161 
51 

street 

City State or Province 
Bronx New York 

Date of Birth (mm!dd!yyyy) I Country of Birth 

1/1/1990 United Krngdom 

Country 
USA 

lVliJd:c Name 

Investor 

I Social Security Number (if ouy) 

If you are in the United States, provide the following information: 
Date of Arrival (mmlddlmy) I-94 Number 1 Passport Number 

11/4/2013 

/ Apt. Number 

I Zip/Postal Code 
/10451 

A-Number (if any) 

Travel Document Number Expiration Date for Passport or Tmve! Document Country of k'tJ:I !'Ce for Passport or Travel Document 

Current Nonimmigrant Status 

F-1 
Date Current Status Expires (mm/ddlyyyy) 

11/4/2015 
Daytime Telephone Number (with Area Cede) 

718-555-1212 

Part 2. Application Type (Check one) 

a. I2J This petition is based on an investment in a conm1ercial enterprise in a targeted employment area for which the required 
amount of capital invested has been a4justed do'\Vllward. 

b. O This petition is based on an investment in a commemal enterprise in an area for which U1c required amount of capital invested 
has been adjusted upward. 

c. 0 This petition is based on an investment in a commercial enterprise that is not in eitbeJ a targeted area or in an upward 
adjustment area. 

Part 3. Information About Your Investment 
Name of commercial enterprise in which funds are invested (Required Fir:ld- Do Not Leave Blank} 

Missouri Theatre Lenders, LLC 

Street Address 
319 North 41

h Street, Suite 1000 

Phone Number w1th Area Code 
3142315700 

Business organized as (corporation, partnership, etc.) 
Limited Liability Company 

RECEIVED:----- RESUBMITTED: __ " _____ RELOCATED: SENT _____ REC'D ___ _ 

lllillllllllllllll~lllllll~lllll~lllll~l~lll~lll~lillli 
Fonn I-526 {09/24/13) N 
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Part 3. Information About Your Yitvestment (Continued) 

Kind of business 
(e.g. furniture manufacturer) 

Date established.----------, 
Real estate development I (mm/dd/yyyy) I 05/11/20 ~,:.: 

Date of your initial 
investment (mrn!dd!yyyy) 

Your total capital investment 
in the enterprise to date $ 

Amount of your 
initial investment 

Percentage of the 
enterprise you own 

$1500,000 

I See Attached 

If you are not the sole investor in the new commercial enterprise, list on separate paper the names of all other parties (natural and non­
natural) who hold a percentage share of ownership of the new enterprise and indicate whether any of these parties is seeking classification 
as an alien entrepreneur. Include the name, percentage of ownership, and whether or not the person is seeking classification under section 
203(b)(5). NOTE: A "natural" party would be an individual person, and a "non-natural" party would be an entity such as a corporation, 
consortium, investment group, partnership, etc. 

If you indicated in Part 2 that the enterprise is in a targeted employment 
area or in an upward adjustment area, nan1e the county and State: Cow1ty @ii,uis I Statej Missouri 

=====--..::::::::::::::::::::::: 
Part 4. Additional Information About the Enterprise 

Type of Enterprise (check one): 

~New commercial enterprise resulting from the creation of a new business. 

D New commercial enterprise resulting from the purchase of an existing business. 

0 New commercial enterprise resulting from a capital investment in an cx.isting bllsiness. 

Composition of the Petitioner's Investment: 

Total amount in U.S. bank account...................................................................................... $~...-__________ .....~ 

Total value of all assets purchased for use in the enterprise .......................................... . 

Total value of all property transferred from abroad to the new enterprise .......................... . 

Total of all debt financing .................................................................................................. .. 

Total stock purchases ......................................................................................................... .. 

Other (explain on separate paper) ....................................................................................... . $1 500,000 purchase of interesl 

Total 
$1~ _______ so_o_,o_oo ____ ~ 

Income: 

When you made the investment.. ...... . Gross Net 

Now ................................................... . Gross Net sL-1 _____ 
0 _ ___, 

Net worth: 

When you made investment.. ............ . Gross Now $~' _____ s_e_e_a_tta_c_h_ed ____ ~ 

IIIWIIIIIIIIIIUII~I~IIIIIIIII 
Form I-526 (09/24/13) N Page 2 
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Part 5. Employment Creation Inl':')'rmation 

Number of full-time employees in the enterprise in U.S. (excluding you, your spouse, sons, att •. daughters) 

When you made your initial investment? l 0 N O\V j 0 Difference ~...l_o ____ __, 

How many of these new jobs were 
created by your investment? Ia How many addilinn;il new jobs will be 

cre~:ted by your additional investment? 

What is your position, office, or title with the ne\v commercial enterprise? 

I Member 

Briefly describe your duties, activities, and responsibilities. 

All rights and duties provided under the Missouri Limited Liability Act 

What is your salary? $ Vlhat is the cost ofyour benefits? 

Part 6. Processing Information 

Check One: 

[8] The person named in Part 1 is now in the United States, and an applicatiuu to adjust status to permanent resident will be filed if this 
petition is approved. 

0 If the petition is approved and the person named in Part 1 \Vishes to :tpply for an ;t'Hnigrant '~sa :1broad, complete the following for 
that person: 

Country of nationality: 

Country of current residence or, if now in t11e United States, last pennrlllwt residence abroad: 

I United Kingdom 

If you provided a United States address in Partl, print the person's foreign address: 

I c/o HMTQ, Buckingham Palace, London, SW1A 1AA United Kingdoll' 

If the person's native alphabet is other than Roman letters, write the foreign address in the native alphabet: 
--~----------------~ 

Are you in deportation or removal proceedings? 

Have you ever worked in the United States without permission? 

0 Yes (Expb1tllll separate paper) 

0 Yes (Explaitl nn separate paper) 

Part 7. Signature Read the information on penalties in the instructions before completing this section. 

~No 

r8J No 

I certify, under penalty of perjury under the laws of the United States of r\mcrica, th~ti this petition and the evidence submitted with it is 
all true and correct. I authorize the release of any infotmation from my rccor tis tlwt l J.S. Citizensl1ip and Immigration Services needs to 
determine eligibility for the benefit I am seeking. 

Signature Date 

Mobile Phone Number E-:tv:tail Address 

NOTE: If you do not completely fill out this form or fail to the submit rhe ,·eq11ired d•)cuments lis!,'! in th,, instructions, you may not be 
found eligible for the immigration benefit you are seeking and this lll!f}' bt: dciiied 

Part 8. Signature of Person Preparing Form, If Other Than Above (Sign bt_io_w..:..) ________ _ 

I declare that I prepared this application at the request of the above person, a11d it is based on all inlurmation of which I have knowledge. 

Print Your j 0 . 1 l , I 
Signature Name 2n 1r: .uncy Date 

1.....------------------------------~ 

Firm Name Klasko Immigration Law Partners, LLP 

Address 1601 Market Street, Suite 2600, Philadelphia, PA 103 

j Daytime phone# \215~825-8600 
"' lllt ~~r-.:a. code 

Form I-526 (09/24!13) NPage 3 
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9/28/2015 FedEx Ship Manager- Print Your Label(s) 
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After printing this label: 
1. Use the 'Print' button on this page to print your label to your laser or inkjet printer. 
2. Fold the printed page along the horizontal line. 
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could result 
111 additional billing charges, along with the cancellation of your FedEx account number. 
Use of this system constitutes your agreement to the service conditions in the current Fed Ex Service Guide, available on fedex.com.FedEx 
will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery,misdelivery,or 
misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a timely claim. Limitations 
found in the current Fed Ex Service Guide apply. Your right to recover from Fed Ex for any loss, including intrinsic value of the package, loss 
of sales. income interest, profit, attorney's fees, costs, and other forms of damage whether direct, incidental,consequential, or special is 
limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual documented loss.Maximum for items of 
extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other items listed in our ServiceGuide. Written 
claims must be filed within strict time limits, see current FedEx Service Guide. 

https://www.fedex.com/shipping/html/en/PrintiFrame.html 
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(b)(6) 

Department ofHomeland Securit)· 
U.S. Citizenship and Immigration Services 

Part 1. Information About Principal of the Regional Center 

Name: Last 

Coleman 

First 

Denny 

In Care Of: St. Louis Economic Development Partnership 

StreetAddress/P.O. Box: 7733 Forsyth Boulevard, Suite 2300 

City: St . Louis State: MO 

JMB No. 1615-0061; Expires 0113112015 

Form I-924A, 
Supplement to Form 1-924 

Middle 

Gerard 

Zip Code: 63105 

Date ofBirth .-----.... 
(mmlddl;m;):l 

Fax Number Telephone Number 
(include area code): ( 314) 615-7 6 6 6 (include area code): ( 314) 615-7 6 63 

Web site address: www. stlouiseb5. com 

USCIS-assigned number for the Designated Regional Center (attach the 
Regional Center's most recently issued approval notice) ID11 05350166 

Part 2. Application Type (check one) 

[81 a. Supplement for the Fiscal Year Ending September 30, 2 013 (YYYJ) 

b. Supplement for a Series of Fiscal Years Beginning on October 1, (YYYY) and Ending on September 30, (YYYJJ 

Part 3. Information About the Regional Center 

(Use a continuation sheet, if needed, to provide infonnation for additional management companies/agencies, regional center 
principals, agents, individuals, or entities who are or will be involved in the management, oversight, and administration of the regional 

A. Name ofRegional Center: Gateway to the Midwest Investment Center 

Street Address/P.O. Box: 77 33 Forsyth Boulevard, Suite 2200 

City: St. Louis 

Web site www. stlouiseb5 
Address: 

State: MO 

Fax Number 
(include area code): ( 314 ) 615 - 814 0 

Zip Code: 63105 

( 314) 615-3902 

B. Name ofManaging Company/Agency: St. Louis Economic Development Partnership 

StreetAddress/P.O. Box: 7733 Forsyth Boulevard, Suite 2300 

City: St. Louis 

Web site www. slcec. com 
Address: 

C. Name ofOther Agent: N/A 

Street Address!P.O. Box: 

City: 

Web site 
Address: 

IIIIIIIIIIIJIIIIIIIIIIIIIII JIJIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII 
RCW1400651637 
egarcia2 1924A 01/03/2014 

I State: MO 

Fax Number (314) 615-7666 
(include area code): 

/ State: 

Fax Number 
(include area code): 

!Zip Code: 63105 

Telephone (314) 615-7663 
(include area code}: 

/zip Code: 

Telephone 
(include area code): 

Fonn I-924A 01103113 Y Page I 
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RCW1400651637 
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DENNY GERARD COLEMAN 
7733 FORSYTH BLVD STE 2300 
STLOUIS MO 63105 
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7733 FORSYTH BLVD STE 2300 
STLOUIS MO 63105 
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Part 3. Information About the Regional Center (Continued) 

Answer the following questions for the time period identified in Part 2 of this form. Note: If extra space is needed to complete any 
item, attach a continuation sheet, indicate the item number, and provide the response. 

l. IdentifY the aggregate EB-5 capital investment and job creation has been the focus ofEB-5 capital investments sponsored through 
the regional center. (Note: Separately identify jobs maintained through investments in "troubled businesses.") 

Aggregate EB-5 Capital Investment Aggregate Direct and Indirect Job Creation Aggregate Jobs Maintained 

0 0 0 

2. Identity each industry that has been the focus ofEB-5 capital investments sponsored through the Regional Center, and the resulting 
aggregate EB-5 capital investment and job creation. (Note: Separately identify jobs maintained through investments in "troubled 
businesses".) 

a. Industry Category Title: 
I \ 

NAICS Code for the Industry Category 

\0 ~ ·, (\ .. l ~-,_\I C'- \_ 
0 \~ / C':Y '\ ( '~ j\.1_ ( I ~ 31:_ I {J_/\_ 1..,_ '- ( ' I \ 

~ 
·,_ 

- ---
Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

r· / c ( 

b. Industry Category Title: NAICS Code for the Industry Category 

t~ C'-1' \ '- ,)' \ 
\ ( ') . \ ~ ( r~ \\ I ' \ i (''-" '~ )) ..L: _l ___ -{ 1, '\.. l (..-. ... ', tJ \_ '- \_ ', ,(\(\\ ··•\ ... l A• 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

c / C. 
( 
'-

c. Industry Category Title: NAICS Code for the Industry Category 

ru.~ I'- l \ -u .. 1 f\\_c ·c ~,c. vJ f . i .~(_ -~~-~ 
-

\ l\._l,J( l • ~> 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 
'(/ .. 

3. Provide the following information for each job creating commercial enterprise located within the geographic scope of your 
regional center that has received EB-5 investor capital: 

a. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital fnvestment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities that 0No 0 Yes 
have or will create or maintain jobs for EB-5 purposes? 

Form J-924A 01103113 Y Page 2 
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Part 3. Information About the Regional Center (Continued) 

If yes, then identify the name and address of each job creating business, as well as the amount of EB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(l) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

b. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities that D No DYes have or will create or maintain jobs for EB-5 purposes? 

If yes, then identifY the name and address of each job creating business, as well as the amount of EB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code 

EB-5 Capital Investment Direct and Indirect Job Creation Jobs Maintained 

Fonn I-924A 01/03/13 Y Page 3 
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Part 3. Information About the Regional Center (Continued) 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

c. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB~5 commercial enterprise serve as a vehicle for investment into other business entities 
QNo 0 Yes that have or will create or maintain jobs for EB-5 purposes? 

If yes, then identify the name and address of each job creating business, as well as the amount ofEB-5 capital investment and job 
creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

Fonn I-924A 01/03/13 Y Page 4 
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Part 3. Information About the Regional Center (Continued) 

d. Name of Commercial Enterprise: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
that have or will create or maintain jobs for EB-5 purposes? 0 No 0 Yes 

If yes, then identify the name and address of each job creating business, as well as the amount ofEB-5 capital investment and 
job creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

e. Name of Commercial Enterprise: Industry Category Title: 

Address Street Number and Name: City: State: Zip Code: 

Aggregate EB-5 Capital Investment: Aggregate Direct and Indirect Job Creation: Aggregate Jobs Maintained: 

Does this EB-5 commercial enterprise serve as a vehicle for investment into other business entities 
that have or will create or maintain jobs for EB-5 purposes? 0 No 0 Yes 

Fonn l-924A 01103!13 Y Page 5 
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Part 3. Information About the Regional Center (Continued) 

If yes, then identifY the name and address of each job creating business, as well as the amount of EB-5 capital investment and 
job creation/maintenance associated with each job creating business. 

(1) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

(2) Business Name: Industry Category Title: 

Address (Street Number and Name): City: State: Zip Code: 

EB-5 Capital Investment: Direct and Indirect Job Creation: Jobs Maintained: 

4. Provide the total number of approved, denied and revoked Fonn I-526 petitions filed by EB-5 investors making capital 
investments sponsored by the regional center. (Note: If an adverse action was ultimately reversed and the petition was approved, 
then note the case as approved.) 

Form 1-526 Petition Final Case Actions 

Approved Denied Revoked 

0 0 0 

5. Provide the total number of approved, denied and revoked Form 1-829 petitions filed by EB-5 investors making capital 
investments sponsored by the regional center. (Note: If an adverse action was ultimately reversed and the petition was approved, 
then note the case as approved.) 

Form 1-829 Petition Final Case Actions 

Approved Denied Revoked 

0 0 0 

NOTE: USCIS may require case-specific data relating to individual EB-5 petitions and the job creation determination and further 
infonnation regarding the allocation methodologies utilized by a regional center in certain instances in order to verifY the aggregate 
data provided above. 

Fonn I-924A 0 J/03/13 Y Page 6 
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Part 4. Applicant Signature Read the information on penalties in the instructions before completing this section. If 
someone helped you prepare this petition, he or she must compete Part 5. 

I certify, under penalty of perjury under the laws of the United States of America, that this supplemental form and the evidence 
submitted with it are all true and correct. I authorize the release of any information from my records that U.S. Citizenship and 
Immigration Services needs to determine eligibility for the benefit being sought. I also certifY that I have authority to act on behalf of 
the Regional Center. 

Printed Name of Applicant Date (mmlddlyyyy) 

George Bailey 04/05/1978 

E-Mail Address 

gbailey@worldtradecenter-stl.com 

Relationship to the Regional Center Entity (Managing Member, President, CEO, etc.) 

Project Manager 

Part 5. Signature of Person Preparing This Form, If Other Than Above (Sign Below) 

I declare that I prepared this form using information provided by someone with authority to act on behalf of the Regional Center, and 
the answers and information are those provided by the Regional Center. 

Attorney or Representative: In the event of a Request for Evidence (RFE), may the USCIS contact 
you by Fax or E-mail? 

Signature of Preparer Printed Name ofPreparer 

Firm Name and Address 

Daytime Phone Number Fax Number (Areal E-Mail Address 
(Area/Country Codes) Country Codes) 

0 No DYes 

Date (mm!ddlyyyy) 

Fonn I-924A 01103/13 Y Page 7 
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U.S. Dept~rtment of Homeland Security 
24000 Avila Road, 2"ct Floor 

MAR 2 8 Zftl 

Laguna Niguel, CA 926 77 

U.S. Citizenship 
and Immigration 
Services 

Date: 

Dennis Coleman COPY 
C/0 Gateway to the Midwest Investment Center, Inc. 

121 Meramec Ave, Suite 900 

St. Louis, MO 631 OS 

Application: Form 1-924, Application for Regional Center under the Immigrant Inves~or Pilot 
Program 

Applicant: 

Re: 

Dennis Coleman 

Initial Regional Center Designation 
Gateway to the Midwest Investment Center, Inc. 
RCW1105350166 I ID 1105350166 

*** Corrected Notice*** 

This notice is in reference to the Form I-924, Application for Regional Center Under the Immigrant 
Investor Pilot Program that was filed by the applicant with the U.S. Citizenship and Immigration Services 
("USCIS") on February 22, 2011. The Form I-924 application was filed to request approval of initial 
regional center designation under the Immigrant Investor Program. The Immigrant Investor Program was 
established under § 610 of the Department of Commerce, Justice and State, the Judiciary, and Related 
Agencies Appropriations Act of 1993 (Pub. L. 102-395, Oct. 6, 1992, 106 Stat. 1874). 

I. Executive Summary of Adjudication 

1. Effective the date of this notice, USCIS approves the Form 1-924 request to designate Gateway to 
the Midwest Investment Center, Inc. as a qualifying participant in the Immigrant Investor Program. 

II. Regional Center Desif:Wtion 

users approves the applicant's request to focus, promote economic growth, and offer capital investment 
opportunities in the following geographic area and industry categories: 

A. Geographic Area 

State Counties/ Cities 
Missouri City of St. Louis 

www.uscis.gov 

I 
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Gateway to the Midwest Investment Center, Inc/ RCW1105350166/ ID1105350166 
Page 2 

Note: An amendment request is required if investment opportunities arise outside approved geographic 
area. 

B. Industry Categories 

·-··· 

NAICS Industry Cate.2orv 
2361 Residential Building Construction 

2362 Nonresidential Building Construction 
~ 

423210 Furniture Merchant Wholesalers 

7211 Traveler Accommodation 

Note: An amendment request is required if investment opportunities arise outside approved industry 
categories. 

III. Job Creation 

users approves the geographic area and industry categories noted above based on the economic impact 
analysis presented and reviewed in conjunction with the adjudication of this regional center proposal. The 
job creation methodology presented in the economic impact analysis and underlying business plan is found 
to be reasonable based on the following inputs, when applying the REDYN economic model: 

Activity NAICS Input 
REDYN Implied 

Multiplier 

Construction 2361, 2362* $27.5 million 9.09 

Hotel Operation 7211 24 direct jobs 1.50 

*The output of the REDYN model does not provide results that are itemized by NAICS code. 

**Indirect and induced jobs only 

Total Jobs 

250** 

36 

The approval of this Form I-924 application is based upon the economically and statistically valid 
assumptions and estimates provided in the business plan for job creation. Please refer to the input and 
multiplier analysis table above. 

This hypothetical project does not have the factual details necessary to be in compliance with the 
requirements described in Matter of Ho, 22 I&N Dec. 206 (Assoc. Comm'r 1998), and therefore, USCIS's 
approval of the hypothetical job creation estimates presented in the Form I-924 will not be accorded 
deference and may not be relied upon by an individual investor when filing the Form I-526. The business 
plan and job creation estimates will receive a de novo review by USCIS when an individual investor files 
Form I-526. Once an actual project is adjudicated upon the filing of the initial Form I-526 related to the I-
924 hypothetical project approval, USCIS will give deference to subsequent Forms I-526 when the critical 
assumptions remain materially unchanged from the initially-approved Form I-526. 

When filing Form I-526, it will be the responsibility of the individual investor to submit a comprehensive, 
detailed and credible business plan, showing by a preponderance of the evidence that his or her investment 
in the new commercial enterprise will create not fewer than 1 0 full-time positions. If prior to filing a form 
I-829, the job creation estimated in the business plan submitted by the individual investor materially 
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Gateway to the Midwest Investment Center, Inc/ RCW1105350166/ ID1105350166 

Page 3 

changes or will not be realized, then it will be the responsibility of the EB-5 investor to notify USCIS of an 
agreed upon methodology to allocate job creation among eligible investors. 

V. Guidelines for Filin~ Form 1-526 Petitions 

Each individual petition, in order to demonstrate that it is affiliated with the Gateway to the Midwest 
Investment Center, Inc. in conjunction with addressing all the requirements for an individual immigrant 
investor petition, shall also contain the following: 

1. A copy of this regional center approval notice and designation letter including all subsequent 
amendment approval letters (if applicable). 

2. An economic impact analysis which reflects a job creation methodology required at 8 CFR § 204.6 
(j) ( 4) (iii) and shows how the capital investment by an individual immigrant investor will create 
not fewer than ten (1 0) indirect jobs for each immigrant investor. 

3. A comprehensive, detailed and credible business plan for an actual project that contains the factual 
details necessary to be in compliance with the requirements described in Matter of Ho, 22 I&N 
Dec. 206 (Assoc. Comm'r 1998). 

4. Legally executed organizational documents of the commercial enterprise. USCIS has reviewed the 
following organizational document for the hypothetical project and has found it to be EB-5 
compliant in principle and may be submitted with an I-526 petition: 

a. Confidential Private Placement Memorandum (Draft submitted February 22, 2011) 

It is noted that the memorandum was submitted without Exhibits A-D so these documents have not 
been reviewed by users. 

VI. Desi&nee's Responsibilities in the Operations of the Re~ional Center 

As provided in 8 CFR § 204.6 (m)(6), to ensure that the regional center continues to meet the 
requirements of section 61 O(a) of the Appropriations Act, a regional center must provide USCIS with 
updated information to demonstrate the regional center is continuing to promote economic growth, 
improved regional productivity, job creation, and increased domestic capital investment in the approved 
geographic area. Such information must be submitted to USCIS on an annual basis or as otherwise 
requested by USCIS. The applicant must monitor all investment activities under the sponsorship of the 
regional center and to maintain records in order to provide the information required on the Form I-924A 
Supplement to Form I-924. Form I-924A, Supplement to Form I-924 Application is available in the 
"Forms" section on the USCIS website at www.uscis.gov. 

Regional centers that remain designated for participation in the Immigrant Investor Program as of 
September 30th of a calendar year are required to file Form I-924A Supplement in that year. The Form I-
924A Supplement with the required supporting documentation must be filed on or before December 29th 
of the same calendar year. 

The failure to timely file a Form I-924A Supplement for each fiscal year in which the regional center has 
been designated for participation in the Immigrant Investor Program will result in the issuance of an intent 
to terminate the participation of the regional center in the Immigrant Investor Program, which may 
ultimately result in the termination of the designation of the regional center. 
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Gateway to the Midwest Investment Center, Inc/ RCW1105350166/ ID1105350166 
Page 4 

The regional center designation is non-transferable, as any changes in management of the regional center 
will require the approval of an amendment to the approved regional center designation. 

If the applicant has any questions concerning the regional center designation under the Immigrant Investor 
Program, please contact the USCIS by email at USCIS.Immi'j?rantinvestorProgram@uscis.dhs.gov. 

Sincerely, 

Donna P. Campagnolo 
Acting Director 
California Service Center 

cc: H. Ronald Klasko, Esq. 
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.sko, Rulon, Stock & Seltzer, LLP 
Pract1ce limited to Immigration and Nationality Law 

~ 

~KLASKO 
PHILADELPHIA • NEW YORK 

Immigration and Nationality Law 

December 28, 2012 

ViaFedEx 

U.S. Citizenship & Immigration Services 
California Service Center 
ATTN: EB 5 RC Proposal 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

RE: Gateway to the Midwest Investment Center, Inc. 
1-924 Application for Designation as a Regional Center 
RCWll 05350166 

Response to Second Request for Evidence 

Dear Sir/Madam: 

We are the attorneys for the Gateway to the Midwest Investment Center, Inc. ("GMIC"). 
We are submitting this response to the Service's Request for Evidence ("RFE") of 
October 11, 2012 in its behalf. A copy of the RFE notice is attached to the front of this 
package. In support of this response, please find the following attached: 

• 
• 
• 
• 
• 

Exhibit 1: 
Exhibit 2: 
Exhibit 3: 
Exhibit 4: 
Exhibit 5: 

Project Business Plan Update of December 18, 2012; 
Economic Impact Report of December 18, 2012; 
Revised Memorandum of Understanding; 
Letter from Economic & Policy Resources, Inc. (EPR); 
Letter From Paric (General Contractor) re budget. 

I. BACKGROUND 

GMIC submitted an I-924 Application for Designation as a Regional Center to USCIS on or 
about February 18, 2011. The application included an exemplar project as the basis for the 
Regional Center's job creation and economic impact predictions. This project included the 
construction of a bio-life sciences research and development park. This project would 
provide necessary wet-lab and bioresearch mixed use space to facilitate the development of 
biotech and life sciences companies within the region. The project's job creation and 
economic impact predictions were based, in part, on the jobs that would be created by the 
tenant businesses of the facility. 

1800 John F. Kennedy Boulevard, Suite 1700 
Philadelphia, PA 19103 
Telephone 215.825.8600 Facsimile 215.825.8699 
www.klaskolaw.com 540 



U.S. Citizenship & Immtgration Services 
December 28, 2012 
Page 12 

On February 21, 2012, the Service issued an RFE questioning GMIC's reliance on the tenant 
occupancy methodology in its job creation predictions. The RFE invited GMIC to submit a 
business plan and economic impact report based on a new project instead of continuing with 
the original project. GMIC submitted a response to the RFE on July 31, 2012. In its RFE 
response, rather than continuing with a project that depended on jobs created by tenant 
occupancy, GMIC submitted a new business plan, Economic Impact Repmi, and other 
documents relating to a substitute project, the Missouri Theatre Building Project. 

On October 11, 2012, the Service issued a subsequent RFE in this matter. The RFE correctly 
notes that GMIC is seeking designation as an approved Regional Center, and is not seeking 
the approval of an actual project or exemplar I-526 petition. Rather, GMIC would like the 
Missouri Theater Building Project to be treated as a hypothetical project (although GMIC 
hopes to be able to sponsor this project under the EB-5 program at a later date). The RFE 
raises three issues, which will be addressed in turn. 

II. Basis for the Inputs into the REDYN Model 

The RFE states: 

"The applicant submits an economic impact analysis prepared by Economic 
& Policy resources, Inc. (EPR) in which $27.5 million in hard construction 
cost was used as input to REDYN model to generate 296 total jobs within the 
regional center. Please explain how the hard construction cost was derived. 
Also, EPR uses 37 direct employees at the hotel as input into the REDYN 
model. This figure is not supported by data, analysis, or a comparison to 
industry standard. Please provide the source(s) of this employment estimate." 
RFE at 3. 

Although GMIC is requesting designation as a Regional Center on the basis of a hypothetical 
project, and therefore would ordinarily have limited access to project specific data, the 
Missouri Theater Building Project is actually in development, and has been through the 
budgeting process. The hard construction cost estimates were derived through consultation 
with Paric, the general contractor for the project. 

Paric is an experienced contractor that works extensively in the local market. Paric conducted 
an extensive research and competitive bidding process to determine the costs of developing 
the project. The details of this process are explained in Exhibit 5. The construction budget 
that was developed was based on the plans and specifications for this project, local costs and 
practices, and local industry standards. The competitive bidding process also helps to ensure 
the accuracy of the budget, and that it is reasonable according to normal industry practices. 
The process described in the letter from Paric represents normal industry practices, and also 
serves to provide the most accurate possible cost estimates for a project. It is based on actual 
prices from actual, local subcontractors, for the actual project specifications. There is likely 
no third party data extant tl ~..~- .. t.:n 1"""'1 nf !Olr,curacy concerning local costs and 
practices. 
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However, the cost estimates provided by Paric were cross checked against industry data from 
RS Means by Economics and Policy Resources, Inc. (EPR). EPR found that the cost 
estimates provide by Paric were actually lower than the average costs shown in the RS Means 
data. See Exhibit 4. This is strong evidence that the budget developed by Paric and the 
developer is inherently reasonable according to industry standards. 

In determining the source and accuracy of the hotel staffing estimates, EPR consulted the 
developers of the project. The project developers based their staffing projections on the 
combined experience of Windsor Capital Group (the hotel manager and affiliate of the 
developer) and Hyatt Corporation (the hotel flag). See Exhibit 4. Windsor Capital Group 
owns 23 hotels and manages another 25 hotels throughout the United States. Hyatt 
Corporation is a national hotel brand. The staffing estimates were based on Hyatt's analysis 
of the staffing needs of its 167 Hyatt Place hotels located throughout the U.S. Both Windsor 
and Hyatt are experienced and successful hotel operators, and between the two, have an 
extensive pool of historical data and experience to draw from. The estimates provided 
represent industry standards for the successful operation of this type of hotel. 

Please note that the Business Plan and Economic Impact Report have been revised to include 
more detail relating to these issues. See Exhibits 1, 2. 

III. Clarification of the Memorandum of Understanding 

The RFE states: 

"Section 8 of the Memorandum of Understanding between [GMIC] and 
Missouri Theatre, LLC and Missouri Theatre Lenders, LLS is entitled 
'Designation-Representations and Warranties by Regional Center regarding 
Regional License.' Please elaborate on the Regional License and the 
warranties by the regional center through this license." RFE at 3. 

It is not immediately clear what the Service is asking here. From our experience and 
knowledge of other RFEs in which the Service questions the licensing of a Regional 
Designation to another party, we believe that the issue is with the word "License." 

The original MOU, submitted as Exhibit H of the July 31, 2012 RFE response, simply 
contemplated an arrangement whereby the Regional Center would sponsor the project under 
the EB-5 program, allowing the project developer to access EB-5 capital, while requiring the 
Regional Center to perform its administrative, record keeping, and due diligence duties as 
required by the program. ./ 

Although the heading of Section 8 mentions a license, it is fairly evident that the "license" is 
in fact the Regional Center Designation. For instance, Subsection (a) requires the Regional 
Center to represent and warrant that the ''Regional Center's designation as an approved 
regional center is in good standing, has not been terminated by USCIS and is currently 
subject to an outstanding notification of violation or possible termination of designation by 
USCIS." 
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We acknowledge that the word "License" is not, perhaps, the most linguistically accurate 
term, and the use of "and" instead of "or'' in the third clause of Subsection (a) is confusing 
and almost certainly a typo. We do note that this was submitted as a "Draft MOU," and not 
as a final, executed document. GMIC has provided an updated Draft MOU with this 
submission. See Exhibit 3. The word "license" has been removed, and we hope that this 
clarification is sufficient. This is still a draft document, and it should evidence GMIC's 
knowledge of its non-delegable duties under the program, and its intent to comply with those 
duties, even when sponsoring the projects of unrelated parties. As there is no binding 
agreement, and the application is based on a hypothetical project, it would not be reasonable 
to require a finalized MOU at this point in time. 

,/ 

IV. NAICS Codes 

The RFE asks for clarification of the NAICS codes that GMIC is requesting in its 
designation, and states that NAICS 238- Specialty Trade Contractors, is not an appropriate 
NAICS code for the activities presented in the business plan and Economic Impact Report. 
The RFE further suggests that NAICS 236- Construction of Buildings, is not specific enough. 
Instead, the RFE suggests that GMIC request NAICS 2362- nonresidential construction of 
buildings because "GMIC is not involved in residential building construction." RFE at 4. 

After consultation with EPR, GMIC has decided to withdraw the request for NAICS 238. 
However, GMIC disagrees with the Service's contention that it is not involved in residential 
construction, and should therefore use NAICS 2362. 

The Missouri Theater Building Project has hotel, residential, and retail components. GMIC 
originally requested NAICS 236 (instead of using a four digit code) because the project 
encompasses both residential and non residential construction, and there is no NAICS code 
for mixed use construction. Fmther, GMIC did not want to be limited to only nonresidential 
construction (especially in light of the substantial expense and delay involved in seeking an 
amendment to its designation). In light of USCIS's request for four digit NAICS codes, 
GMIC is requesting BOTH NAICS 2361-residential construction of buildings and 2362-
nonresidential construction of buildings. 

GMIC is also requesting NAICS 423210- Furniture Merchant Wholesalers, based on the 
project's projected expenditures on furniture, fixtures, and equipment for the hotel. The 
inclusion of this target industry category is supported by the revised Business Plan and 
Economic Impact Report. See Exhibits 1 and 2:/ 
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Thus, GMIC is requesting approval for the following target industry clusters: 

• NAICS 236l~residential construction of buildings; 
• NAICS 2362~nonresidential construction of buildings; 
• NAICS 423210~ Furniture Merchant Wholesalers; and 
• NAICS 7211-Traveler accommodation.1 

The previous business plan and Economic Impact Report previously focused on the hotel 
construction and operations as the main component of the EB~5 project, as the job creation 
effects resulting from the retail and residential components were minimal (once tenant 
occupancy was eliminated). Therefore, the bulk of the jobs were created as a result of 
construction activities, with a small number coming from hotel operations. The Business 
Plan and Economic Impact Report have been revised to include more detail on the 
construction costs of the residential component. See Exhibits 1 and 2. 

V. Conclusion 

Based on the foregoing, we believe that GMIC has demonstrated by a preponderance of the 
evidence that it meets the requirements of the Pilot Program and is fully eligible for 
designation as an approved Regional Center. We respectfully request that USCIS approve 
the instant application and issue a Designation Letter to GMIC as soon as possible. 

Very Truly Yours, 

·});}){g1bk 
H. Ronald Klasko 

HRK/dbl/lw 
Enclosures 

1 Requested in the previous RFE response. 

544 



j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 

545 j 
j 

j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 
j 

j 
j 
j 
j 
j 
j 
j 
j 
j 

j 
j 
j 
j 

j 
j 

j 

j 
j 
j 



0 0 

Exhibit 1 

Project Business Plan Update of 
December 18, 2012 

546 



MISSOURI THEATER BUILDING EB-5 PROJECT 
BUSINESS PLAN 

December 18,2012 Update 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC 

SPONSOR: 
Gateway to the Midwest Investment Center 

121 South Meramec Ave 
Suite 1117 

St. louis, MO 63105 

Telephone: (314) 615-7616 
Website: www.MidwestChinaHub.com 
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1.1 Purpose 

The Gateway to the Midwest Investment Center (GMIC) is submitting this revised business plan for its 
EB-5 project as part of its response to questions raised during the USCIS review of its application for 
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regional center designation for a region including three counties in the state of Missouri under the 
regulations at 8 CFR §104.6(m). The application presents the Missouri Theater Building EB-5 project as 
an "actual" and nearly finalized project that is being used to demonstrate the likely economic and job 
impacts and the way the prospective regional center would promote economic growth within the 
prospective regional center's geography if the applicant's request for regional center designation is 
approved. As noted previously, this is a real project, but this application does not seek project pre­
approval at this time as the project does not include an exemplar 1·526 because the EB-5 project's 
details are not finalized. Instead, this project has been evaluated for its economic development 
potential as an alternative to the initial project proposal in the initial regional center designation 
application, the Bio-Research and Development Growth Park. It is with this updated project that the 
prospective Gateway to the Midwest Investment Center regional center seeks to demonstrate how the 
regional center designation will promote economic growth (e.g. through improved productivity, job 
creation and increased capital investment) within a defined region under 8 CFR 204.6(m)(3)(i). 

1.2 Sponsor/Applicant Company 

The St. Louis County Economic Council, on behalf of the 
Missouri Theatre Lenders, LLC 
World Trade Center Building 
121 S. Meramec Ave Ste 1117 
StLouis MO 63105 
Telephone: (314) 615-7663 
Email: info@midwestchinahub.com 

1.3 Industry Focus 

The revised initial project of the proposed regional center will be the redevelopment and renovating 
construction of the historic Missouri Theatre Building into a vibrant mixed use space in downtown St. 
Louis. The revitalized building will include a hotel, retail space, restaurant space, and 40 residential 
apartments. The ongoing component of the project will be the operation of the 136 room hotel. While 
EB-5 project management and the principals of the prospective regional center believe that all aspects 
of this unique project will create jobs, the economic and job impact assessment analysis and the activity 
areas requested by the applicants in this application include only the construction and hotel 
components of the proposed EB-5 project. The restaurant and retail space are excluded from the EB-5 
application economic and job count impacts and in the activities request in this application. This is done 
because those components involve tenant businesses and as of the date if this filing the so-called tenant 
occupancy issue remains unsettled. In addition, the EB-5 project and application also exclude the 
impacts for the residential portion of the EB-5 project. In past adjudications, examiners have been 
critical of projects that include residential household spending and the application and impact 
assessment study excludes all activities related to the operations of those residential units as well-even 
though the excluded activities are still likely to create positive economic impacts and new jobs. 
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Project development and operations activities will be concentrated in the Residential Construction 
(corresponding to NAICS 2361}, Nonresidential Construction (corresponding to NAICS 2362), and Hotels 
(except casino hotels) and Motels (corresponding to NAICS 72111) subsectors as defined by the North 
American Industry Classification System {NAICS). EB-5 investor capital will also be used for furniture, 
fixtures and equipment which involve expenditures in the Furniture Merchant Wholesalers sector 
(corresponding to NAICS 423210). However, within the proposed Gateway to the Midwest Investment 
Center, these jobs will be created economy-wide, across a large number of NAICS categories. All of 
these jobs have been estimated through the development of a customized and extensive input-output 
model (as set forth in the economic and job creation impact assessment study) to measure economic 
activity and job impacts through the three-county economy of the Gateway to the Midwest Investment 
Center and for the U.S. economy as a whole. 

The input-output model inputs are measures of EB-5 project-induced new final demand in several NAICS 
sectors as described in the economic and job impact study. As a result of the expected EB-5 capital 
investment, a total of 345 new jobs are expected to be created within the prospective regional center. 
These jobs are generated by construction activity and hotel operations, which, through the multiplier 
effect (i.e. the economic "ripple effect) spur job growth across a wide array of NAICS sectors and 
subsectors beyond the three mentioned above. The total region-wide job impacts as well as job impacts 
for the U.S. economy as a whole are presented in the economic and job impact assessment analysis 
completed by Economic & Policy Resources, Inc. as described herein. 

However, it should be noted that the jobs that will be created by the EB-5 project, as presented in the 
economic and job impact study from Economic & Policy Resources, Inc., will not occur at Missouri 
Theatre Lenders, LLC-which is the EB-5 project business entity into which EB-5 investors are expected 
to make their equity investment. According to EB-5 project management, Missouri Theatre Lenders, LLC 
will provide financing to RSC & Associates, LLC to develop and open the Missouri Theater EB-5 project. 
The job creation from the expected EB-5 investor dollars will occur as a result of the development, 
construction, and operations of the EB-5 project-and this net new economic activity and new job 
creation will not occur at the EB-5 business enterprise into which EB-5 investors will be making an equity 
investment. As a result, because the positive economic activity and job creation impacts will be 
occurring at a different company than the EB-5 commercial business enterprise, all incremental 
economic activity and the net new jobs that will be created by the EB-5 project will be indirect for EB-
5 program purposes. 

As follows the discussion above, the Gateway to the Midwest Investment Center, through its EB-5 

project, is requesting USCIS approval of the following four NAICS activities under this regional center 

application. These requested NAICS categories reflect one of more of the following categories: {1) the 

business activity the applicant expects to be in (operate a hotel) once the project is developed and 

constructed (NAICS 72111), (2) where the applicant expects that EB-5 investor capital will be expended 

{NAICS 2361, NAICS 2362, and NACIS 423210}, and (3) the NAICS categories that will comprise the inputs 

for the economic and job impact assessment study (NAICS 2361, NAICS 2362, NAICS 423210, NAICS 

72111). The NAICS 423210-Furniture Merchant Wholesalers is tied to the furniture and fixtures 

spending related to the hotel portion of the proposed EB-5 project. The definition of the requested 

NAICS sectors include the following: 
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(1) NAICS 2361: Residential Construction-This industry group comprises 

establishments primarily responsible for the construction or remodeling and 

renovation of single family and multifamily residential buildings. Included in this 

industry are residential housing contractors (i.e. new construction, remodeling, or 

renovating existing residential structures (for-sale builders and remodelers of 

residential structures), residential construction management firms, and residential 

design-build firms.1 

(2) NAICS 2362: Nonresidential Construction-This industry group comprises 

establishments primarily responsible for the construction (including new work, 

additions, alterations, maintenance, and repairs) of nonresidential buildings. This 

industry group includes nonresidential general contractors, nonresidential for-sale 

builders, non-residential design-build firms, and non-residential project construction 

management firms.2 

(3) Hotels (except casino hotels) and Motels (NAICS 72111}-which provide lodging or 

short-term accommodations for travelers, vacationers, and others in facilities 

known as hotels or motels. Additional services such as food service, laundry, and 

recreation may also be provided by firms in this industry. 

(4) NAICS 423210: Furniture Merchant Wholesalers-This industry comprises 

establishments primarily engaged in merchant wholesale distribution of furniture 

(except hospital beds, medical furniture, and drafting tables.3 Included in this 

category are household type furniture, public building furniture, office furniture, 

and mattresses-among other categories. 

However, economy-wide within the proposed Gateway to the Midwest Investment Center regional 
center, jobs will be created across a large number of NAICS categories. All of those jobs have been 
estimated through the development of a customized and extensive input-output model {as set forth in 
the updated economic and job creation impact assessment study) to measure economic activity and job 
impacts through the proposed geography of the proposed regional center and for the U.S. economy as a 
whole. 

The input-output model inputs are measures of EB-5 project-induced new final demand in several NAICS 
sectors as described in the economic and job impact study. As a result of the expected EB-5 capital 
investment, a total of 638 new indirect jobs related to construction activity for the U.S. economy as a 

1 See North American Industry Classification System, United States, 2012. Executive Office of the 
President, Office of Management and Budget; Page 193. 
2 Ibid; Page 196. 
3 Ibid; Page 507. 
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whole (including the area both within the proposed regional center and outside of the proposed 
regional center) and 36 jobs related to operations of the hotel within the proposed GMIC by impact 
Year-3 and a total of 56 new jobs related to operations of the proposed hotel by impact Year-3 for the 
U.S. economy as a whole. These jobs will be created across a wide array of NAICS sectors and 
subsectors including both those listed above and beyond those mentioned above. This total region­
wide job impact (for the proposed regional center) and job impact for the U.S. economy as a whole are 
presented in the updated economic and job impact assessment analysis completed by Economic & 

Policy Resources, Inc. as described herein. 

1.4 Geographic Focus 

The focus of the regional center will be a three-county subset of the St. Louis, Missouri-Illinois 
Metropolitan Statistical Area. This region and its economy are described in detail in section 2.2 of the 
accompanying economic report. 

1.5 Regional Center Contacts 

Regional Center Contact: 

Ms. Jie Fan 
Gateway to the Midwest Investment Center, Inc. 
World Trade Center Building 
121 S Meramec Ave, Suite 1117 
St Louis, MO 63105 

Phone: 
FAX: 
Email: 

(314) 615-7663 
(314) 615-8140 

jfan@worldtradecenter-stl.com 

Immigration Counsel: 

H. Ronald Klasko 
Klasko, Rulon, Stock & Seltzer, LLP 
1800 John F. Kennedy Blvd. 
Suite 1700 
Philadelphia, PA 19103 

Phone: 
Fax: 
Email: 
Web: 

(215) 825-8646 
(215) 825-8699 
RKiasko@klaskolaw.com 
www.klaskolaw.com 
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SEC Counsel: 

Ronald R. Fieldstone, Rebecca Abrams Sarelson 
Arnstein & Lehr, LLP 
200 S. Biscayne Blvd. Ste 3600 
Miami, FL 33131 

Phone: 
Fax: 
Email: 
Web: 

{305} 428-4500 
(305) 374-4744 
rrfieldstone@arnstein.com 
http:/ /www.arnstein.com 

Economic and Job Creation Impacts/Modeling: 

Jeffrey B. Carr 
Economic & Policy Resources, Inc. 
400 Cornerstone Drive, Suite 310 
P.O. Box 1660 
Williston, VT 05495-1660 

Phone: 

Email: 
Web: 

(802) 878-0346 

jbc@epreconomics.com 
www.eb5economics.com 

Accounting/Tax Planning: 

The selection of a regional center accounting firm is pending. The selection is 
anticipated to be made by the end of the third quarter of 2012. 

Business Plan Development: 

Jeffrey B. Carr (see address and contact information above under Economic and 
Job Creation Impacts/Modeling) 

Investor Solicitation: 

The selection of an EB-5 marketing agent is pending. The selection is anticipated 
to be made by the end of the third quarter of 2012. 
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1.6 Total Anticipated EB-5 Capital Investment 

Through the EB-5 program, Missouri Theatre Lenders, LLC intends to raise up to $8.0 million in EB-5 
capital to fund the development and operation of the Missouri Theater Building EB-5 project in St. Louis 
City, MO. The development and operation of the EB-5 project will result in the creation of new 
economic activity and new jobs that will support the EB-5 capital raise. 

1.7 Investor Program Summary 

Summary of the Project 

The focus of the Regional Center's investment program will be to invest in the development and 
operation of the Missouri Theatre Building Hotel EB-5 project, which consists of the construction and 
operation of a 136 room hotel in the historic Missouri Theatre Building in St. Louis' Grand Avenue Arts 
District. The objective of Nesbitt Missouri Theater LLC and SLMT LLC, the companies that will co­
develop the project, and Windsor Capital Group, Inc., the company that will operate and manage the 
hotel operations, is to create a vibrant mixed-use space headlined with an attractive and 
accommodating hotel in a unique historical building. Once fully developed and operational, the EB-5 
project will expand the regional economy and is expected to create new jobs across a myriad of NAICS 
activity areas stemming from those listed in Section 1.3 (above}. The EB-5 project intends to draw upon 
the economic development expertise of St. Louis County Economic Council, with which the regional 
center is affiliated, to develop the project. The EB-5 project will be owned by Missouri Theatre LLC and 
therefore its operation will not involve any tenant businesses. 

Investor Program Summary 

A portion of the investment capital for the initial project (with an expected minimum offering of up to 
$8.0 Million} will be raised through an EB-5 Investment Program, offered exclusively to international 
investors seeking to gain the benefits of the program: 

• Living and working anywhere in the U.S., 

• No employment authorization requirement to accept employment, 

• Ability to develop and run a business, 

• Ability to sponsor green cards for a spouse and minor children, 

• Ability to travel outside of the United States and return to the United States without a visa, 

• Education benefits of permanent residents such as admission to state universities at resident costs, 
and 

• Become a U.S. citizen once the investor has been a permanent resident for more than five years. 
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A total of up to 16 investors, with a minimum investment of $500,000 each, will be solicited through the 
program. In exchange, each investor will be offered the opportunity to receive conditional permanent 
residency which can be converted to unconditional permanent residency after a period of 21 months. It 
is projected that investors will receive periodic income from the project. See Section 3 for a full 
description of the investment project and the regional center's development plans. 

1.8 Economic Impact Analysis Summary 

The economic and job impact assessment analysis report prepared by Economic & Policy resources, Inc. 
is the result of a significant study by the firm. Economic & Policy Resources, Inc. has considerable 
experience in evaluating and preparing impact assessment reports in support of EB-5 Regional Center 
applications that demonstrate the economic and job creation impacts of activities on a specific 
geographic area such as the proposed regional center. 

The impact study completed by Economic & Policy Resources, Inc. used a REDYN dynamic input-output 
model tool-one of the U.S. Citizenship and Immigration Service's generally accepted approaches for 
measuring net new job creation. A summary of the job-generating results of the initial investment 
projects follows: 

• The Economic & Policy Resources, Inc. impact assessment concluded that the development, 
construction and operation of the Missouri Theater Building EB-5 project in the Gateway to the 
Midwest Investment Center will generate significant and positive economic benefits for the U.S. 
economy. 

o The benefits include a four year cumulative total of $156.4 million in increased output, a four 
year cumulative total of $65.8 million in increased disposable personal income, and a four year 
cumulative total of $53.5 million in increased household earnings over the four-year impact 
period of the proposed project. 4 

o The benefits are also expected to include a net increase of 693 total new direct and indirect 
jobs, 638 stemming from construction and 56 generated by operations activities in the United 
States economy. 

• The planned Missouri Theater Building EB-5 Project, if developed and operated as planned, will also 
have a positive impact on the regional economy of the Gateway to the Midwest Investment Center. 

o The benefits include a four year cumulative total of $70.2 million in increased output, a four 
year cumulative total of $30.0 million in increased disposable income, and a four year total of 
$24.7 million in increased household earnings over a four-year impact assessment period. 

4 Economic impacts are reported in 2012 dollars. 
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o The benefits in the regional center are expected to include a net job increase of 286 total new 
direct and indirect jobs, 250 stemming from construction and 36 generated by operations 
activities. 

• Outside the proposed regional center, this economic and job impact assessment study for the 
Missouri Theater Building EB-5 project includes a four year cumulative total of $86.3 million in 
increased output, a cumulative total of $35.8 million in increased disposable personal income, and a 
cumulative total of $28.8 million in increased household earnings for the U.S. economy outside of 
the regional center. 

o The outside regional center employment impact is also estimated for this study to include an 
407 new jobs, corresponding to a total U.S. job impact of 693 new jobs less new job impacts of 
286 within the regional boundaries of the Gateway to the Midwest Investment Center. 

Table 1 (below) displays the summary inputs and economic impacts of the planned 
development, construction, and operation of the Missouri Theater Building EB-5 Project in both 
the Gateway to the Midwest Investment Center and the U.S. economy as a whole.5 

Table 1 Summary Model Inputs and Results- The Missouri Theater Building EB-5 Project 

Timeline 

Model Output [2] 
Total U.S. Economy 

Output ($2012, ooos) 
Disposable Income ($2012, ooos) 
Household Earnings ($2012, OOOs) 
Jobs 

Regional Center Economy 
Output ($2012, OOOs) 
Disposable Income ($2012, OOOs) 
Household Earnings ($2012, ooos) 
Jobs 

Job Impacts by Component 
Construction 

Regional Center 
Total U.S. 

Hotel Operations 
Regional Center 
Total U.S. 

Notes: 
[1] Economic activity was modeled at the county le~.el. 

[2] Direct construction jobs ha~.e been remo~.ed from the job impacts, 

$ 
$ 
$ 

$ 
$ 
$ 

Year 1 Year 2 Year3 
Construction 

On-Going Operations 

133,135 
57,010 
49,832 

638 

57,660 
25,686 
21,751 

250 

250 
638 

$ 
$ 
$ 

$ 
$ 
$ 

7,619 
2,890 
1,210 

55 

4,088 
1,429 

965 
36 

36 
55 

$ 
$ 
$ 

$ 
$ 
$ 

7,763 
2,943 
1,232 

56 

4,165 
1,455 

982 
36 

36 
56 

$ 
$ 
$ 

$ 
$ 
$ 

Year4 

7,908 
2,995 
1,254 

56 

4,242 
1,481 
1,000 

36 

36 
56 

Prepared by: Economic & Policy Resources, Inc. 

5 It should be noted that these impacts from the economic and job impact assessment study correspond to impacts 
during Years 1 through 4 of the project timeline. Since the proposed regional center hopes to gain USCIS approval 
and begin marketing in calendar year 2012, development year 1 corresponds to calendar year 2013. The reader 
should note that the business plan starts with Year 0-which corresponds to calendar year 2012. 
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The above described job and output impact totals are comprised in part from impacts in key subsectors. 
These include: NAICS 541 Professional, Scientific and Technical (Business Services}, NAICS 221 Utilities, 
NAICS 811 Maintenance and Repair, and NAICS 23 Construction. To be in compliance with USCIS 
guidance documents regarding economic and job impact reporting for EB-5 projects, detailed 
predictions of impacts associated with the Missouri Theater EB-5 Project are reported for both inside 
and outside the pending regional center and for the U.S. economy in total. 

• Table 2 (below} shows the year by year impacts expected within the prospective regional center 
economy for each USCIS-requested subsector. 

o The table shows increased demand within the regional center is expected for: {1} Professional, 
Scientific, and Technical (Business} Services with a four-year cumulative total of $3.7 million, {2} 
Utilities with a four-year cumulative total of $0.2 million, (3} Repair and Maintenance Services 
with a four-year cumulative total of $0.4 million, and (4} Construction with a four-year 
cumulative total of $24.3 million.6 

o Increases in the number of jobs within the pending regional center are expected in the majority 
of examined subsectors. In Year 1, the construction component of the project generates these 
sector job effects. Among gaining subsectors, these increases range from a low of no net new 
jobs in impact Year 1 in the Utilities and Repair and Maintenance sub-categories and to a high of 
186 net new jobs in the Building, Developing and General Contracting subsector. Hotel 
operations generate job growth of 1 net new job in the Professional, Scientific, and Technical 
(Business) Services sector in subsequent years. 

Table 2. Subsector Impacts Within the Regional Center-Missouri Theatre Building EB-5 Project 
Within the Regional Center NAICS Sector/Subsector Name Year 1 Year2 Year3 Year4 

Employment Impacts Total (subsectors below) 221 2 2 2 

221 Utilities 0 0 0 0 

23 Construction 193 0 0 0 

233 Building, De~.eloping, and General Contracting 186 0 0 0 

234 Heavy Construction 1 0 0 0 

235 Special Trade Contractors 6 0 0 0 

541 Professional, Scientific, and Technical Sel\ices 25 

811 Repair and Maintenance 0 0 0 0 

Output Impacts Total (industries below) $ 27,694.7 $ 272.0 $ 277.2 $ 282.3 

(2012$, thousands) 221 Utilities $ 125.1 $ 10.5 $ 10.7 $ 10.9 

23 Construction $ 24,005.8 $ 88.7 $ 90.4 $ 92.1 

233 Building, De~.eloping, and General Contracting $ 23,086.1 $ 24.3 $ 24.8 $ 25.3 

234 Heavy Construction $ 139.0 $ 9.7 $ 9.9 $ 10.1 

235 Special Trade Contractors $ 780.7 $ 54.7 $ 55.7 $ 56.7 

541 Professional, Scientific, and Technical Sel\ices $ 3,232.0 $ 156.8 $ 159.8 $ 162.7 

811 Repair and Maintenance $ 331.7 $ 16.0 $ 16.3 $ 16.6 

Prepared by: Economic & Policy Resources, Inc. 

6 All economic impacts are reported in 2012 dollars. 
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• Table 3 (below) shows the year by year impacts expected outside the pending regional center 
economy for each USCIS-requested subsector. 

o Increased demand outside the pending regional center is expected for: (1) Professional, 
Scientific, and Technical (Business) Services with a four-year cumulative total of $5.0 million, (2) 
Utilities with a four-year cumulative impact of $1.6 million, (3) Repair and Maintenance with a 
four-year cumulative total of $1.0 million, and (4) Construction with a four-year cumulative 
total of $2.2 million. 

o In Year 1, the construction component of the project generates subsector job effects. These 
increases range from a low of 1 new jobs in the Utilities subsector to a high of 33 new jobs in the 
Professional, Scientific, and Technical (Business) Services subsector. Hotel operations generate 
job growth in the Construction, Business Services, and Repair and Maintenance subsectors in 
the subsequent years. 

Table 3. Subsector Impacts Outside the Regional Center-Missouri Theatre Building EB-5 Project 
Outside the Regional Center NAICS Sector/Subsector Name Year 1 Year2 Year 3 Year4 

Employment Impacts Total (subsectors below) 64 1 1 1 

221 Utilities 1 0 0 0 

23 Construction 20 0 0 0 

233 Building, De\eloping, and General Contracting 4 0 0 0 
234 Hea"Y Construction 3 0 0 0 

235 Special Trade Contractors 12 0 0 0 

541 Professional, Scientific, and Technical Senices 33 0 0 0 

811 Repair and Maintenance 8 0 0 0 

Output Impacts Total (industries below) $ 8,429.0 $ 419.0 $ 426.5 $ 433.9 

(2012$, thousands) 221 Utilities $ 1,321.8 $ 79.1 $ 80.7 $ 82.2 

23 Construction $ 1,932.6 $ 96.3 $ 97.9 $ 99.6 

233 Building, De\eloping, and General Contracting $ 465.1 $ 23.3 $ 23.7 $ 24.1 

234 Hea"Y Construction $ 296.9 $ 14.9 $ 15.1 $ 15.4 

235 Special Trade Contractors $ 1,170.6 $ 58.1 $ 59.1 $ 60.1 

541 Professional, Scientific, and Technical Ser\ices $ 4,345.0 $ 204.9 $ 208.4 $ 211.9 

811 Repair and Maintenance $ 829.5 $ 38.8 $ 39.4 $ 40.1 

Prepared by: Economic & Policy Resources, Inc. 

• Table 4 {below) shows the year-by-year impacts expected for the U.S. economy on the whole for 
each USCIS-requested subsector. These impacts are equal to the sum of the inside the regional 
center and outside the regional center impacts. 

o Impacts on total U.S. demand by subsector include: {1) an increase in the Professional, Scientific, 
and Technical (Business) Services subsector with a four-year cumulative total of $8.7 million, {2) 
an increase for the Utilities subsector with a four-year cumulative impact of $1.7 million, (3) an 
increase in Repair and Maintenance with a four-year cumulative total of $1.3 million, and (4} an 
increase in the Construction subsector with a four-year cumulative total of $26.5 million. All 
impacts are shown in constant 2012 dollars. 

o In Year 1, the construction component of the project generates subsector job effects in the U.S. 
as a whole. These increases range from a low of one net new job in the Utilities subsector to a 
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high of 190 net new jobs in the Building, Developing and General Contracting subsector. Hotel 
operations generate job growth in the Construction, Business Services, and Repair and 
Maintenance subsectors in the subsequent years. 

Table 4. Subsector Impacts on the Total U.S. Economy-Missouri Theatre EB-5 Project 
Total United States NAICS Sector/Subsector Name Year 1 Year2 Year3 Year4 
Employment Impacts Total (subsectors below) 285 3 3 3 

221 Utilities 1 0 0 0 
23 Construction 213 0 0 0 

233 Building, Developing, and General Contracting 190 0 0 0 

234 Heavy Construction 4 0 0 0 
235 Special Trade Contractors 18 0 0 0 

541 Professional, Scientific, and Technical SeNices 58 1 

811 Repair and Maintenance 8 0 0 0 

Output Impacts Total (industries below) $ 36,123.7 $ 691.0 $ 703.7 $ 716.2 
(2012$, thousands) 221 Utilities $ 1,447.0 $ 89.6 $ 91.4 $ 93.1 

23 Cons !ruction $ 25,938.5 $ 185.0 $ 188.3 $ 191.7 

233 Building, Developing, and General Contracting $ 23,551.3 $ 47.7 $ 48.5 $ 49.4 

234 Heavy Construction $ 435.9 $ 24.6 $ 25.1 $ 25.5 

235 Special Trade Contractors $ 1,951.3 $ 112.7 $ 114.8 $ 116.8 

541 Professional, Scientific, and Technical SeNices $ 7,577.0 $ 361.7 $ 368.2 $ 374.6 

811 Repair and Maintenance $ 1,161.2 $ 54.8 $ 55.7 $ 56.7 

Prepared by: Economic & Policy Resources, Inc. 

• The estimates of new economic activity and net new jobs presented in this economic and job impact 
assessment study demonstrate how the requested regional center will promote economic growth 
within the regional center geography in the requested activities. 

o USCIS pre-approval of the proposed EB-5 project will result in significant and positive economic 
and job impacts for both the regional economy of the Gateway to the Midwest Investment 
Center and the economy of the U.S. as a whole-consistent with the specific impact detailed 
above. 

2.1 Summary of the Program for the EB-5 Project 

Missouri Theatre lenders, LLC has been organized to provide financing to Missouri Theatre LLC pursuant to 
a Memorandum of Understanding entered into with the Gateway to the Midwest Investment Center, Inc. to 
develop the Missouri Theatre Building EB-5 project, the construction and operation of a unique 136 room 
hotel in downtown StLouis along with other amenities. 7 The Gateway to the Midwest Investment Center 
will enter into a Memorandum of Understanding with Missouri Theatre Lenders, LLC to utilize the EB-5 

7 The prospective EB-5 project includes the construction of the hotel (which will be flagged as a Hyatt 
hotel), apartment units, and space for additional commercial (e.g. retail) amenities. At this time, only 
construction impacts for the project as a whole and operating impacts arising from the hotel are 
included in the economic and job impact assessment analysis. 
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regional center designation to develop the EB-5 Project. The regional center shall provide administrative, 
supervisory, due-diligence and other services as needed for the benefit of the EB-5 Project in consideration 
for receiving a supervisory/management fee related thereto. 

Gateway to the Midwest Investment Center, LLC has also arranged for Klasko, Rulon, Stock & Seltzer, LLP 
to file an EB-5 Application and a Form 1-526 on behalf of each Subscriber, which will be done promptly 
following acceptance of the subscription and admission of the Subscriber as an Investing Member of the EB-
5 Company. It is anticipated that the USCIS will act on each EB-5 Application within approximately 180 to 
240 days after the completed EB-5 Application is filed. If the EB-5 application is granted, the Subscriber will 
become a regular Member of the EB-5 Company, assuming project approval.8 If a temporary EB-5 
application is denied, without appeal or after denial of any appeal, the Company will cancel such subsidiary 
Member's Interest by returning to the Member the five hundred thousand dollar ($500,000) or one million 
dollar ($1,000,000) subscription price (whichever is applicable). These totals are less the $45,000 deposit 
for legal, administrative, and marketing fees. The EB-5 Company will continue in existence during the time 
that it maintains its investment in RSC & Associates unless sooner terminated as provided in the Operating 
Agreement. 

2.2 Qualification for Regional Center Designation 

The program has been developed under the following USCIS requirements: 

• Investors will be required to make an investment of at least $500,000, plus $45,000 in legal, 
administrative, and marketing costs and other fees. 

• Each investor's contribution to Missouri Theatre Lenders LLC will generate at least 10 EB-5 program 
eligible jobs within the defined geographic area of the regional center.9 

• Funds may come from any legal foreign or U.S. source, including gifts, loans, executive pension funds, 
trusts, and divorce settlements. 

• The investment must be received from the person seeking the visa, from clearly identifiable and legal 
funds. 

• Borrowed investment funds qualify as long as they are not secured by the assets of the target U.S. 
investment. 

The EB-5 Offering has been structured so that a Subscriber will have made an investment that qualifies for 
an EB-5 Visa entitling such Subscriber, assuming the Subscriber otherwise satisfies the non-investment 
criteria for an EB-5 Visa, to conditional permanent United States residency and, ultimately, to apply for U.S. 
permanent residency without conditions-and eventually citizenship. The Company has arranged to work 

8 The application for project approval is expected to be submitted with the first 1-526 filing. 
9 The area corresponds to a three-county subset of the St. Louis, Missouri-Illinois MSA, as described in detail in the 
economic study. 
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with experienced immigration attorneys to file the EB-5 Petition for an EB-5 Visa on behalf of and at each 
Subscriber's expense promptly following acceptance of the subscription and admission of the Subscriber as 
a Member in the LLC. It is anticipated that USCIS will act on each Petition within six (6) to eight (8) months 
after the completed Petition is filed, although a longer or shorter time period may apply in a particular case. 
If the Petition is granted, the Subscriber will become a regular Member of the Company. The Subscriber 
shall be responsible for all cost of travel and fees to USCIS. 

2.3 Managerial Role-Active vs. Passive Investment 

Under EB-5 regulations, the EB-5 immigrant investor is expected to participate in the management of 
the new enterprise by assisting in the formulation of the enterprise's business policy, by participating in 
one or more of the activities permitted in the Missouri Limited Liability Company Act, and as otherwise 
set forth in the Operating Agreement. Investors in an EB-5 enterprise must have all the rights and duties 
usually accorded to members applicable under the Missouri Limited Liability Company Act. The rights of 
the Members under the Operating Agreement are consistent with rights normally granted to Members 
under the Act. 

2.4 Company Privacy Policy 

It is the company policy of Missouri Theatre Lenders, LLC, and all subsidiary business enterprises, 
to protect the privacy of its investors. Therefore, the Company will not disclose the names of 
investors to those outside of the Company that each investor is invested in, unless required to do so 
by law and USCIS reporting requirements. However, each investor has the legal right of access to 
names, contact information, and percentage of ownership of the other investors within his/her limited 
liability company. 

2.5 Project Selection 

The current EB-5 project represents an important business opportunity, and is only the first of a number 
of projects the proposed regional center may undertake-market conditions allowing. The selection of 
this project is based on the strong likelihood that the new jobs will be created within the geographic 
boundaries of the proposed regional center if this application is approved. The EB-5 project has 
provided a detailed economic and job creation impact assessment analysis based on this business plan 
specifying its anticipated employment requirements, which were carefully reviewed and evaluated by 
the regional center's management prior to recommendation of the project to investors. Throughout the 
life of the first EB-5 project, these newly added EB-5 qualifying jobs will be closely monitored by the 
regional center's management. This will be done using the regional center's own job reporting forms, 
and will be supplemented by the project's employment creation records. These data will be collected 
and reported according to USCIS requirements including through the Form I-924A process as outlined in 
the Gateway to the Midwest Investment Center, Inc. Regional Center Business Plan, which was 
submitted with the original regional center application. 
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Estimates of indirect job creation were determined by the economic and job creation impact assessment 
study described in the economic report that accompanies this application. These estimates were based 
on information provided by the project development team, and reported results include EB-5 qualifying 
jobs created, total jobs created, and changes in output, disposable income, and household earnings 
within and outside the Gateway to the Midwest Investment Center boundaries. 

3.1 Business Structure Overview 

As noted above, Missouri Theatre Lenders, LLC (the EB-5 business enterprise and a Missouri limited 
liability company) has been organized to provide financing to Missouri Theatre, LLC. After development 
construction, the project will be managed by Windsor Capital Group, Inc. 

Missouri Theatre Lenders, LLC will provide the above-referenced financing to Missouri Theatre LLC 
pursuant to a Memorandum of Understanding entered into with the Gateway to the Midwest 
Investment Center, a prospective regional center, to develop the EB-5 Project. Missouri Theatre LLC will 
receive each Investor's $500,000 contribution, and will provide development/construction financing in 
connection with the Missouri Theater EB-5 Project. 

Once operational, the EB-5 project will be managed by Windsor Capital Group, Inc. and will be located in 
the prospective Gateway to the Midwest Investment Center, which is the prospective regional center. 
The proposed regional center area consists of the three-county core of the St. Louis, Missouri-Illinois 
Metropolitan Statistical Area: St. Charles County, MO; St. Louis County, MO; and St. Louis City, MO (an 
independent city that functions as a distinct county). This proposed regional center area is home to 
about 1.65 million, or about 28% of the population of Missouri. The larger St. Louis Metropolitan 
Statistical Area is a 17-county region spanning the Missouri-Illinois state line. The principal cities of the 
metropolitan statistical area are St. Louis and St. Charles, MO. A detailed description of the proposed 
regional center area is contained within the economic report, section 2.2. 
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The chart below describes the overall corporate structure of the various subsidiaries. 

OVERVIEW STRUCTURE 

INVESTOR'S EB-5 FUNDS INVESTED IN 
MISSOURI THEATRE LENDERS, LLC (the "Company") 

GATEWAY TO THE MIDWEST 

INVESTMENT CENTER, INC. 

"Regional Center''* 

See Footnote 3 below 

Windsor Capital Group, Inc. 

"Hotel Manager"**** 

Missouri Theatre 

Lenders, LLC 

(the "Company") 

Loan 

Missouri 

Theatre 

Building 

Mixed Use 

Project 

MISSOURI THEATRE LLC 

(the "Developer")*** 

See Footnote 2 and 4 below 

Investing Members 

$500,000 per Unit** 

See Footnote 1 below 

Agents**** 

* Represents the City of St. Louis, St. Louis County and St. Charles County areas as a designated 
government sponsored regional center. 

** 
*** 

**** 

***** 

Excludes $45,000 per Investor for the Cost Allocation Amount. 
The Developer and Windsor Capital Group, Inc. have common ownership. 
Certain parties shall be appointed by the Company or the Manager to serve as agents of the 
Company. 
Windsor Capital Group will be contracted to manage the hotel and will therefore not be a tenant 
business. 
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Footnotes 

1. Subscription proceeds, except for the $45,000 per Unit funded into an Expense Escrow 
Account, to be initially funded in a Project Escrow Account as described below. Once 
disbursed from escrow to the Company, the funds will be disbursed by the disbursement 
agent for the Company in accordance with budget and draw requests that will be made by 
the Developer from time to time. 

2. Job creation through Developer completing the Project that is financed by the Company. 

3. Gateway To The Midwest Investment Center, Inc., the EB-5 Regional Center for the 
territory will enter into a Memorandum of Understanding with the Developer to utilize the 
EB-5 Regional Center designation to develop the Project. 

4. Offshore migration brokers and/or investor's counsel may be engaged to analyze, sell or 
assist in processing exit and entry documentation for the EB-5 immigration process. Such 
persons will process all paperwork with respect to Subscribers that will be required for 
USCIS' purposes and coordinate with the United States Immigration counsel in connection 
therewith. 

3.2 Detailed Description-Missouri Theater Building EB-5 Project 

The Missouri Theater Building EB-5 Project consists of the redevelopment construction of the historic 
Missouri Theatre Building into a hotel, retail space, restaurant space, and 40 residential apartments as well 
as the operations of the hotel component of the mixed use facility. The renovation will update the entire 
historic landmark, which is over 150,000 square feet. Such a mix of commercial and residential 
development is consistent with City of St. Louis goals for development in the Grand Avenue Arts District 
where the project is located. 

The ongoing operations component of the project is a 136 room hotel. The hotel will be in the historic 
Missouri Theatre building, and this historic character will lend to its uniqueness in the marketplace. 
Additionally, the restoration of the historic landmark will contribute to improvements in the character of 
the "up and coming" Grand Avenue Arts District of downtown St. Louis. The hotel will be franchised as a 
Hyatt Place Hotel by Hyatt, but its boutique characteristics will exceed the minimum standards required by 
the Hyatt Place franchising agreement. In this way, the hotel is likely to benefit from the destination appeal 
of a boutique hotel as well as the brand recognition of a franchised accommodation. 

Amenities offered by the facility will include: 
• 136 well-appointed rooms, 
• Approximately 5,200 square feet of meeting and function space, 
• An exercise facility, 
• An indoor swimming pool and whirlpool, 

• High speed internet access, 
• A well-equipped business center, 
• On-site parking, and 

Gateway to the Midwest Investment Center 
EB-5 Project Business Plan Update December 18, 2012 

17 

564 



EB-5 PROJECT BUSINESS PLAN 

• Breakfast provided for guests. 

The hotel will be located within a vibrant and revitalizing arts district within downtown St. Louis. The Grand 
Avenue Arts District is home to numerous attractions and venues, which attract over 1.3 million visitors 
annually. The Missouri Theatre EB-5 project hotel is expected to benefit in particular from proximity to the 
Fox Theatre, which is a 4,400 seat venue that showcases touring Broadway shows and "big ticket" 
musicians' concerts. Proximity to St. Louis University is another benefit of the Missouri Theatre building, 
and its location in Grand Avenue Arts neighborhood is an amenity in itself, both in terms of accessibility and 
atmosphere. 

3.3 Strategic Approach for Hotel Operations 

In order to better understand the local hotel market and the demand for the Missouri Theater Building 
B-5 Project, the project developers have researched the local market landscape and have received an 
initial market review conducted by Wert-Berater, Inc. The firm examined local competition and demand 
drivers in order to give a preliminary, overall view of the area accommodations market. 

The St. Louis hotel market is characterized by division into submarkets based on geographic location. 
Hotels in one submarket tend not to compete with hotels in other submarkets. Furthermore, hotels 
tend only to compete with hotels of comparable cost and therefore comparable amenity offerings. The 
Missouri Theater hotel site is within the Clayton/Central West End (CWE} submarket near its border with 
the Central Business District. 

The hotel is planned for the Grand Avenue Arts District neighborhood within the CWE submarket. 
Demand in this area is driven by a number of businesses and attractions. The Wert-Berater analysis 
found evidence that new demand drivers will be entering the market. These include: the upcoming Sun 
Theatre development, local radio campaign to promote local music venues, university expansions, new 
museums, VA hospital expansion, and a general increase in economic activity associated with area 
revitalization. Proximity to the Fox Theater is expected to bridge the business and leisure stay markets 
and be especially important to the success of the hotel as it will bring both leisure travelers and the casts 
and crews of traveling shows as guests. 

According to the letter describing the preliminary analysis, "the competitive market area is underserved 
due to lack of availability of hotel room nights to market participants during peak months." The letter 
further states that all area hotels would remain competitive during off-peak months following the 
opening ofthe Missouri Theatre Hyatt Place. 

The Missouri Theater Building EB-5 Project hotel is well-situated in a neighborhood at the middle stages 
of revitalization. The theater will both contribute to and benefit from this new, vibrant atmosphere. As 
the only hotel in the Grand Avenue Arts District, the hotel would be well situated as a boutique lodging 
opportunity for visitors to the area, whether they be business or leisure travelers. 
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3.4 Statement of Sources and Uses of Funds 

The following table highlights the Missouri Theater Building EB-5 project's expected sources and uses of 
funds over the first five years of the proposed project's development and operations timeline. From the 
table, the EB-5 project intends to raise and utilize up to $8.0 million in EB-5 investor capital, and seeks to 
obtain additional sources of debt and other equity capital to complete the EB-5 Project development for a 
total of $43.1 million in invested capital. The Missouri Theater EB-5 project is a start-up venture, and is 
subject to the timely receipt of both EB-5 investor funds to leverage the other required capital sources from 
non-EB-5 program investors. Management expects that the $8.0 million EB-5 investor funds will be fully 
invested by the end of the fourth quarter of year 1 (or month 24 of the project timeline) and all investor 
funds will be invested to create jobs following each individual investor's 1-526 approval. 

Chart of Sources and Uses of Funds10 [1] 
Description YearO Yearl Year2 Year 3 Year4 Total 
Sources of Funds (OOOs): 

EB-5 Investor Capital $ $ 8,000.0 $ $ $ $ 8,000.0 

Hyatt Corporation Equity $ $ $ 800.0 $ $ $ 800.0 

New Markets Tax Credit Equity $ 5,265.0 $ $ $ $ $ 5,265.0 
Brownfield Tax Credit Equity $ 2,125.0 $ $ $ $ $ 2,125.0 

State Historic Tax Credit Equity $ $ $ 7,486.0 $ $ $ 7,486.0 

Federal Historic Tax Credit Equity $ 1,807.0 $ $ 722.8 $ $ $ 2,529.8 

Federal Historic Tax Credit Bridge Loan $ 4,698.2 $ $ $ $ $ 4,698.2 

Construction Loan $ 12,216.3 $ $ $ $ $ 12,216.3 

Total Sources (OOOs) $ 26,111.5 $ 8,000.0 $ 8,286.0 $ $ $ 43,120.3 

Uses of Funds (OOOs): 

Building Acquisition $ 2,200.0 $ 1,000.0 $ $ $ $ 3,200.0 

Construction, Hard Costs $ 1,459.1 $ 26,062.8 $ $ $ $ 27,521.9 

Construction, Soft Costs $ 3,822.2 $ 8,576.2 $ $ $ $ 12,398.4 
Total Uses (OOOs) $ 7,481.3 $ 35,639.0 $ $ $ $ 43,120.3 

The chart below presents a breakdown of the final construction budget for the proposed Missouri 
Theater Building EB-5 Project that was determined through a very detailed project specification and 
competitive bidding process. This process is described in a letter by Paric-the firm that has been 
retained to manage the construction of the proposed project. Paric pre-qualified prospective bidders 
and then spear-headed the process of soliciting bids from and conducting in-depth interviews of a 
number of qualified bidders to undertake the construction of this very complicated multiple-use project. 
A total of eight interviews of pre-qualified bidders were conducted (The interview team included Paric 
personnel along with the project sponsor, a third party engineering firm, and the project's architect). 
The lowest bid among the responsive bidders was selected in order to ensure a market-driven, lowest 
cost construction budget was used in this project. The project developers believe the construction 
budget, which was the result of a competitive bidding process, is therefore consistent with the industry 
standards for this type of project that prevail within the regional construction market place. 

10 It should be noted that these data reflect activities during Years 0 through 4 of the EB-5 project and regional 
center operations timeline. Since the proposed regional center hopes to gain USCIS approval and begin marketing 
during calendar year 2012, year 0 corresponds to calendar year 2012. The reader should note that the economic 
and job impact assessment study begins with development year 1-which corresponds to calendar year 2013. 

Gateway to the Midwest Investment Center 
EB-5 Project Business Plan Update December 18, 2012 

19 

566 



EB-5 PROJECT BUSINESS PLAN 

Overview of Missouri Theater Building Project Construction Costs 
Item 
Shell and Core/Site Work/Foundations 
Hotel Guest Rooms 
Apartment Buildout 
Parking 
Insurance 
Overhead/Profit 

Subtotal Construction Costs 

Demolition & Abatement 
Retail Tenant Improvements 
Hotel FF&E 
Owner's Contingency 
Total Hard Cost 

$ 
$ 
$ 
$ 
$ 
$ 
$ 

14,983,182 
2,088,603 
2,588,929 

250,000 
281,309 
758,622 

20,950,646 

$ 2,800,000 
$ 59,475 
$ 3,011,516 
$ 700,267 
$ 27,521,904 

Balded budgeted line items in chart above were used in the impact assessment analysis. The other 
budget items that are not balded in the chart (including Insurance at $281,309, Overhead/Profit at 
$758,622, and Owner's Contingency at $700,267) were not used in the impact assessment analysis. No 
soft costs of construction were employed in the impact assessment analysis-even though some will 
clearly create at least some new jobs. 

3.5 Development Timeline Summary 

The following figure presents the sources and uses of funds in figure format along with the development 
timeline for the Missouri Theater Building EB-5 Project. 

Figure of Sources and Uses of Funds/Timeline 

YearO Ye;rl Ys2 Ys3 Year4 

Qunr 1 2 3 4 1 2 3 4 1 2 3 4 1 2 3 4 1 2 3 

~wq~ ~AMil~nof~s biVeSt~,ea~ml !'--',, 

~ It 
$35.1 Mi~on of Other Equity ---- _,, '' ~ed f.lmlllliln [1] 

--- ------------- ---...______ 

r--· lqcq ~1115 [11 

Not15: 

[~ Rqresents joolmlioo iliM!y. prepml by Ellnlllic iDII'fjty Rem1:es 
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3.6 The Missouri Theater Building EB-5 Project Development Budget Detail 
The table below presents the details of the overall pro-forma budget for the Missouri Theater Building EB-5 
project. This pro-forma was developed by the EB-5 project management team. 

Chart of Detailed Project-Wide Use of Proceeds/Budgeted Performance 
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4.1 The Missouri Theater Building EB~S Project Team 

A number of highly-qualified professionals have been carefully selected in order to implement and manage 
the activities of the Missouri Theatre Lenders, LLC in compliance with USCIS regulations. 

Principals 

Patrick M. Nesbitt 
Patrick M. Nesbitt is the Founder, Chairman and CEO of Windsor Capital Group, Inc., 
(WCG} which is based in Santa Monica, Calif. Nesbitt started his real estate career at 
age 13, rehabilitating residential projects in his hometown, Detroit, Mich. 

Since he founded Windsor Capital Group over 40 years ago, the company has become 
the largest private owner and operator of Embassy Suite Hotels in the U.S. In 
addition, WCG owns and manages a number of other hospitality assets under 
Marriott and Hilton franchise agreements. In total, WCG owns and/or operates 25 
branded hotels in 9 states across the U.S. The Company's development projects also 

include office buildings, shopping centers, apartment complexes and exclusive residential 
developments. 

Nesbitt completed his undergraduate studies at the United States Air Force Academy and earned a 
Masters Degree in Systems Engineering from the University of Michigan. He also earned his JD from 
Whittier College in California and has been a member of the Los Angeles County, California and 
American Bar Associations since 1982. 

Pamela L. Opyd 
Pamela Opyd is the Principal and Manager of SLMT, LLC ("SL"}. Currently Ms. Opyd is 
managing the development process of several mixed-use developments including the 
Gateway in Oak Forest, Illinois, the City of Oak Forest Metra Train Station, Park East 
Square in Milwaukee, Wisconsin, and the Gallery in Grand Rapids, Michigan. Prior to 
forming SLMT, Ms. Opyd was a Development Manager at Prime Group Realty Trust (PGE} 
and oversaw a variety of large-scale commercial developments including the 1.5 million 
square foot Dearborn Center in Chicago and the development of Northern Illinois 
University's 215,000 square foot convocation center. 

She was responsible for guiding the design, permit, financial and construction processes of these 
developments. In addition, Ms. Opyd served as development manager on Chicago's Union Station 
redevelopment. This complex project incorporated a high level of municipal involvement including 
landmark designation and TIF funding as well as LEED technologies. 

Windsor Capital Group, Inc. 
Windsor Capital Group, Inc. ("Windsor"}, formerly Nesbitt Hospitality Group, Inc., is a privately owned 
hotel ownership and management company founded and owned by Patrick Nesbitt with corporate 
headquarters in Santa Monica, California. Windsor currently owns and operates 20 hotels, and manages 
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three (3) additional hotels, all across 10 states. A detailed chart of the owned and managed hotels is 
included later in this section. 

The hotel management component of Windsor owns and operates full service, focused, upscale branded 
hotels throughout the United States, with most flying the Embassy Suites or the Marriot flags. As a top 
performing hotel management and development company, Windsor customizes its hotel management 
services to meet its clients' needs. 

Windsor is a "one-stop" hotel management service company that can provide all aspects of hotel 
management required, and has broad experience in financing, renovation, operation services, 
accounting, sales/marketing services, and employee relations. 

The company has a proven track record of success; RevPAR Indexes for its hotel portfolio perform 
between 120 -130 on average, with top-of-class hotel sales, marketing and revenue management 
services. Windsor's market share has increased due to its proven experience with the top major hotel 
brands, as well as independent and boutique hotels in primary, secondary and tertiary markets. 

Immigration Counsel: Klasko Immigration and Nationality Law 
Klasko, Rulon, Stock and Seltzer, LLP has a team of nine full-time attorneys, all dedicated exclusively to 
immigration law. The firm's partners, headed by H. Ronald Klasko, are nationally recognized for their skills 
and field-leading law practice. The group serves companies and institutions large and small in addition to 
individual and family immigration cases. 

Under Mr. Klasko's leadership, the firm was chosen with five other firms by Chambers Global in 
2006, 2007, 2008 and 2009 as the top U.S. business, hospital and university immigration law firm. Ron, 
himself, was named as the world's most respected corporate immigration lawyer (The International 
Who's Who of Business Lawyers 2007 and 2008) and one of the country's top immigration lawyers by 
clients and other immigration lawyers who said he is "revered for coming up 
with unique arguments that can save a client" (Chambers Global). 

At the request of members of Congress and their staffs, Ron has testified 
before the U.S. House of Representatives Committee on the Judiciary and the 
U.S. Commission on Immigration Reform. He has been invited to lecture and 
provide training to staff members and lawyers of the U.S. Department of 
Labor, U.S. Department of State, INS General Counsel Management 
Conference, Immigration Judges Association and U.S. Department of 
Justice. In addition, he has been an Adjunct Professor of Immigration Law at 
Villanova University Law School and is a frequent lecturer on immigration law 
subjects. 

A member of the prestigious Alliance of Business Immigration Lawyers, Ron is the co-author of the two 
volume Employers' Immigration Compliance Guide (Matthew Bender 1985). 

For the last 18 years, Ron has been included in the highly regarded Best Lawyers in America (Woodward 
and White). He is one of only three practicing attorneys ever honored with the AI LA Founders Award for 
his contributions to immigration jurisprudence. 
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SEC Counsel: Arnstein & Lehr, LLP 

Arnstein & Lehr LLP is one of the country's oldest and most respected law firms. Since its founding in 
1893, the Firm has served clients- large and small- throughout the United States and in many foreign 

countries. More than a century later, Arnstein & Lehr has established itself 
as a sophisticated, full-service practice that addresses the diverse and 
complex needs of its clients with vision, expertise, and a commitment to 
quality and service. The company practices in five main service groups -
Business, Litigation, Local Government, Tax and Estate Planning, and Real 
Estate. 

Ronald R. Fieldstone is a partner in the Miami office of Arnstein & Lehr LLP, 
specializing in corporate/securities and taxation law. 

Mr. Fieldstone is a member of the Real Property, Probate and Trust and the 
Tax Law Sections of The Florida Bar. He served as a panel member of the 
American Arbitration Association for 17 years and is a title agent of several 

title insurance companies. Mr. Fieldstone has published numerous articles and has been a lecturer in the 
fields of real estate, corporate, tax law and franchise law for the past 37 years. He currently practices 
primarily in the areas of corporate/securities and taxation law. 

Since 2009 Mr. Fieldstone has actively been involved in serving as corporate/securities counsel for 
multifaceted industries involving real estate funds and specializing more recently on EB-5 immigrant visa 
investor offerings ("EB-5"). The EB-5 visa is a United States visa created by the Immigration Act of 1992. 
This visa provides a method of obtaining a green card for foreign nationals who invest money in the 
United States. Mr. Fieldstone represents a vast number of Regional Centers in EB-5 offerings, involving 
in excess of 40 matters. Mr. Fieldstone's corporate/securities work includes the preparation of private 
placement memoranda and related documents. Mr. Fieldstone actively lectures and publishes in the EB-
5 corporate/securities fields. 

Mr. Fieldstone was a principal in a Blockbuster Video franchise that operated 25 stores in eight states 
from 1987 until October, 1995, when the business was sold to the franchisor. He is a principal of a 
multi-state lithotripsy company and a Miami-based medical diagnostic company. He was also a principal 
of Barnie's Coffee and Tea, Inc., the owner of the Barnie's operating system with approximately 80 
corporate units and 20 franchised units. 

Mr. Fieldstone has extensive real estate holdings in the state of Florida and serves as a managing 
partner of Landmark Residential, which has served as the sponsor and manager of approximately 20,000 
multi-family units in the states of Florida, Alabama, Georgia, Texas and North Carolina. 
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Associate Rebecca Abrams Sarelson, in the firm's Miami office, focuses her practice on international and 
domestic corporate transactions, taxation, wealth preservation, estate planning, tax-exempt organizations, 
and real estate transactions. Ms. Sarelson handles complex business and tax planning and counsels clients in 
entity selection, joint ventures, general corporate and partnership matters 
and advises on complex tax and estate planning matters, asset protection, 
gift planning and trust administration. 

During her undergraduate and law school career, Ms. Sarelson volunteered 
as a Guardian ad Litem in Alachua County, Florida and completed an 
externship in the Eighth Judicial Circuit. After earning her J.D. from the 
University of Florida, she completed a tax internship with a well-known tax 
boutique in Miami, Florida, and after earning her LL.M in Taxation in 2004, 
she joined Fieldstone Lester Shear & Denberg, LLP, and now works with Mr. 
Fieldstone at Arnstein-Lehr. 

Ms. Sarelson is a member of the International Law, Real Property, Probate and Trust Law, and Tax sections 
of the Florida Bar, as well as the Young Lawyers Division. 

Economic and Job Creation Impact Modeling: Economic & Policy Resources, Inc. 

Since the company's founding in 1983, the professionals of Economic & Policy Resources have been 
providing clients with objective research, analysis, forecasting, and advisory services in multiple aspects of 
economics, finance, public policy, and strategic planning. The firm has completed successful projects for 
government, business, and institutional clients, allowing clients to move forward decisively to embrace their 
opportunities or address their problems. 

The Company's experience includes a wide range of assignments. Completed projects range from 
performing economic impact analyses for clients who need to understand how their industry or project will 
affects a state, regional, or community economy to developing solutions and implementation strategies for 
dealing with the most complex economic, financial, or public policy problems. The firm also evaluates and 
drafts business plans for the EB-Simmigrant Investor VISA Program. 

Jeffrey B. Carr, EPR, Corporate President & Economist, has more than 30 years 
of experience in economic analysis, economic forecasting, regional economic 
and fiscal impact analysis (including a growing national practice under the U.S. 
Citizenship and Immigration Service's EB-5 Immigrant Investor Program), 
financial analysis, economic-tax revenue forecasting, and preparing and 
presenting state economic-fiscal data to Wall Street bond rating agencies. In 
addition to more than 200 completed regional impact assessment assignments 
in his consulting practice, Mr. Carr has served as the consulting State Economist 
and Principal Tax Revenues Analyst-Forecaster for the past five Governors of 
Vermont, including the current Vermont Governor Peter Shumlin, 8 years for 

former Governor James H. Douglas, and 12 years for former Vermont Governor Howard B. Dean. He has 
been the State Economic Forecast Manager for Vermont the past 20 years for the New England 
Economic Partnership (NEEP). 
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Business Plan Preparation: Economic & Policy Resources, Inc. 

Please refer to the company description for Economic & Policy Resources, Inc. and Mr. Jeffrey B. Carr above. 

4.2 listing of Key Missouri Theatre Building EB-5 Project Contractors 

The Missouri Theatre Building EB-5 Project development team will establish relationships with key sub­
contractors and vendors to effect the successful completion of the EB-5 project. These subcontracting 
firms are summarized below: 

NAME SERVICE/ROLE LOCATION 

GRAND CENTER INC. District Master Developer/City Liaison St. Louis, MO 

WINDSOR CAPITAL GROUP Owner/Developer/Hotel Manager/Operator Santa Monica, CA 

SLMT LLC Co-Developer/PROJECT MGR Oak Park, IL 

DFC GROUP Financial/Development Advisor St. Louis, MO 

PALLADIO CONSTRUCTION CO. LLC Owner's Construction Manager St. Louis, MO 

FORUM STUDIOS Architect St. Louis, MO 

JEFFREY A. BRAMBILA Historic Consultant St. Louis, MO 

PARIC CONSTRUCTION General Contractor St. Louis, MO 

ENVIRONMENTAL OPERATIONS INC. Demo/Abatement/Brownfield Contractor St. Louis, MO 

4.3 Listing of Permits and Licenses Required for the Missouri Theatre Project 

Project management is in the process of applying for all the required permits and licenses associated with 
the development and operation of the project at this time. The construction contractors and other 
consultants are expected to assist this application process. 
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4.4 Listing of Staff Positions of the Missouri Theatre Building EB-5 Project 

The following is a comprehensive inventory of the positions that would be established to operate the new 
hotel. 

(with insurance) Total Jobs 24 
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Letter of Transmittal 

December 18, 2012 

Ms. Jie Fan, Project Manager, Midwest-China Hub Commission 
St. Louis County Economic Council 
World Trade Center Building 
121 S. Meramec Avenue, Suite 1117 
St. Louis, MO 63105 

Dear Ms. Fan, 

Attached with this letter is the economic impact analysis of the potential Missouri 
Theatre Building EB-5 Project to be developed in St. Louis, Missouri which our firm 
prepared at your request. The report is intended to accompany a regional center 
designation approval application to be filed with the U.S. Citizenship and Immigration 
Service's EB-5 Immigrant Investor Program for the proposed regional center's 
geography, industry activity codes, and indirect job estimating methodology. In the 
report you will find an explanation of the findings and the methods used to estimate the 
prospective project's estimated economic impacts. 

We have prepared our analysis using assumptions and estimates developed from third 
party data sources, information you provided, research and knowledge of the industry 
and region from our many years of applied economic practice. Where we have used 
third party data and project information from you and your team, we have assumed that 
information to be substantially correct. In completing our analysis, we have performed a 
number of tests and cross checks to verify the internal consistency of the project data 
and information and for the results. We found both the project data and results to be 
reasonable. However, changing events and circumstances may cause actual results in 
any one given year, and for the impacts in total, to be materially different than those 
reported here. 

Thank you for the chance to work with you on this matter. We appreciated the 
opportunity to work with you and your professional team on this project. 

Sincerely, 

Jeffrey B. Carr 
President and Economist 
Economic & Policy Resources, Inc 
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1. Highlights and Findings 

? The applicant seeks regional center designation approval using the proposed 
Missouri Theatre Building EB-5 Project as evidence of the likely economic and 
job creation impacts for the prospective Gateway to the Midwest Investment 
Center LLC under the U.S. Citizenship and Immigration Services (hereafter the 
"USCIS") EB-5 immigrant investor program. 

o This updated study has been completed as part of a response to a 
Request for Evidence (RFE) dated October 11, 2012 (# 
RCW1105350166) from the USCIS. 

o This revised and updated impact assessment analysis was completed to 
be fully responsive to the USCIS review process. 

? This updated study presents estimates of impacts illustrating how the proposed 
Missouri Theatre Building EB-5 Project would increase economic growth and 
cause net new job creation in the prospective Gateway to the Midwest 
Investment Center consistent with EB-5 program regulations. 

o USCIS regulations allow applicants to submit an economic analysis of a 
proposed EB-5 project to demonstrate how a regional center designation 
will promote economic growth (e.g. through improved productivity, job 
creation and increased capital investment) within a defined region under 8 
CFR 204.6(m)(3)(i). 

o Although this is a real EB-5 project, several of the proposed EB-5 
project's details have not yet been finalized, so the applicant is not 
requesting project pre-approval review-adjudication at this time. 

o Instead, this project impact assessment study is being employed to 
demonstrate the way the prospective Gateway to the Midwest Investment 
Center would promote economic growth and increased business activity 
within the economy of the regional center through job creation and 
increased capital investment through projects of this type; in the industry 
classifications of the proposed project, within the requested geography of 
the proposed regional center, and for the REDYN indirect job estimating 
methodology employed. 

o At some point in the near-term future, the proposed EB-5 project's details 
will be finalized, and supplementary project materials (such as a formal 
market study that has been commissioned) will be submitted to the USCIS 
for formal project approval-most likely with the initial 1-526 petitions for 
EB-5 immigrant investors. 
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);> Turning to the details of the proposed EB-5 project as it currently stands, 1 the 
proposed Missouri Theatre Building EB-5 Project includes the investment of a 
total of $38.4 million in development-construction expenditures over the 
proposed construction period. 

o This figure includes $27.5 million in hard construction costs and $10.9 
million in soft construction costs. The soft costs associated with this 
development project were not included in the input-output analysis 
and therefore have no effect on the estimated economic and job 
impacts associated with the proposed EB-5 project. Many of these 
impacts are small and some USCIS reviewers have expressed doubts 
about these costs' inclusion in the input-output modeling. Although 
EPR believes many of these costs are eligible for inclusion in the 
input-output modeling -they are excluded from the input-output 
modeling results to avoid any possibility of confusion regarding the 
double-counting of impacts. 

);> The project consists of a construction component and operations component. 
The construction phase of the proposed EB-5 project includes the renovation of a 
historic twelve story, 150,000 square foot building to create the Grand Center 
Hyatt hotel, 40 residential apartments, retail space, and restaurant space.2 The 
operations component includes the subsequent opening-ongoing operations of 
the Hyatt hotel only. The operations of the apartments, retail establishments, 
and restaurant were not included in the economic impact modeling because they 
may involve tenants. The hotel will include a total of 136 rooms and offer an 
array of amenities concordant with the Hyatt brand and will not involve any 
tenants since its project developers will maintain an ownership interest in the 
hotel. 

o The project as defined above will add a total of 286 jobs3 within the 
prospective Gateway to the Midwest Investment Center due to expanded 
business activity related to an increase in final demand in the regional 
economy (including only indirect construction jobs4

). 

o The economic-business activity and net job increases resulting from the 
project's development and operations occur across all sectors of the 
regional economy, but increased final demand primarily occurs within 
NAICS Sector 2361-Residential Construction of Buildings, NAICS 
2362-Nonresidential Construction of Buildings, NAICS Sector 72111-

1 As of December 18, 2012. 
2 The operations of the residential apartments, the retail establishments, and the restaurant are also 
excluded from the impact assessment modeling because there is a possibility that those jobs will be the 
result of tenants. 
3 Job totals include the jobs created by initial construction in Year 1 and operations jobs in Year 3. Year 3 
is chosen to coincide with 1-829 filing. 
4 Because the construction time frame is less than 2 years. 
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Hotels (Except Casino Hotels) and Motels and NAICS 423210: Furniture 
Merchant Wholesalers -which are the four NAICS activity codes 
requested for approval in the revised Gateway to the Midwest Investment 
Center regional center designation request. This directly corresponds to 
the evidence presented in this revised EB-5 project impact assessment 
analysis. 5·

6 

:;... This revised analysis finds that the development and operations of the proposed 
project, if executed as planned, would generate significant positive economic 
benefits for the U.S. economy as a whole (see Table 1 below). Once finalized 
and assuming the development and successful operation of the final proposed 
EB-5 project in a way similar to that specified in this revised analysis, the 
proposed project would likely result in: 

o A net increase of 693 (comprised as 638 indirect construction jobs plus 56 
operating jobs) net new, full-time and part-time, jobs to be created 
stemming from the initial renovation of the old building and the ongoing 
operations of the hotel. 

o Positive impacts accumulated over the first four years of project 
development and operation include: 

• $156.4 million in increased output (in 2012 dollars). 

• $65.8 million in increased disposable income (in 2012 dollars). 

• $53.5 million in increased household earnings (in 2012 dollars). 

o This impact assessment was undertaken using the REDYN dynamic input­
output model. 7 

:;... This impact assessment also finds that the proposed project would have a 
positive impact on the regional economy within the prospective Gateway to 
the Midwest Investment Center. These benefits include: 

o The creation of a total of 286 (comprised as 250 indirect construction jobs 
plus 36 operating jobs) jobs resulting from the renovation and operations 

5 NAICS refers to the North American Industrial Classification System. 
6 These three NAICS sectors are requested activities in the prospective Gateway to the Midwest 
Investment Center designation application. 
7 This is also the proposed indirect job estimating methodology requested in the prospective Gateway to 
the Midwest Investment Center application. For a full description of the REDYN input-output model see 
Appendix 3 of this report. 
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of the hotel within the geographical area of the prospective Gateway 
to the Midwest Investment Center regional center.8 

o Positive impacts accumulated over the first four years of project 
development and operations including all activity include: 

• $70.2 million in increased output (in 2012 dollars). 

• $30.0 million in increased disposable income (in 2012 dollars). 

• $24.7 million in increased household earnings (in 2012 dollars). 

'? It follows that the U.S. economy outside the prospective regional center is 
expected to be positively impacted by the development of the proposed Missouri 
Theatre Building EB-5 Project.9 These include: 

o The creation of 407 total new jobs outside the boundaries of the proposed 
Gateway to the Midwest Investment Center regional center. This is 
comprised of the total U.S. job impact of 693 jobs less the 286 total jobs 
expected to be generated within the geographic boundaries of the 
proposed regional center. 10 

o Positive impacts outside of the proposed Gateway to the Midwest 
Investment Center regional center accumulated over the first four years of 
project development and operation which include: 

• $86.3 million in increased output (in 2012 dollars)-calculated as 
$156.4 million for the U.S. minus $70.2 million within the 
prospective regional center. 

• $35.8 million in increased disposable income (in 2012 dollars)­
calculated as $65.8 million for the U.S. minus $30.0 million within 
the prospective regional center. 

• $28.8 million in increased household earnings (in 2012 dollars)­
calculated as $53.5 million for the U.S. minus $24.7 million within 
the prospective regional center. 

8 Because the project is using a lending approach to the EB-5 capital investment, all the jobs created are 
indirect for EB-5 program purposes. In addition, because the construction period is less than two 
years, an estimate of direct construction jobs was subtracted from the construction job total so 
that reported construction jobs are indirect. 
9 These outside the regional center impacts are calculated as the difference between the cumulative U.S. 
totals for each variable less the estimated impacts within the prospective regional center. 
10 The geographic region remains unchanged from the original regional center designation application 
filed in 2010. 
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Table 1. Summary of Study Results-Missouri Theatre Building EB-5 Project 
Year 1 Year 2 Year 3 Year4 

Timeline ~...-.:::.:Co~nst::::r.::::ucl:::::io:.:.:.n--1-------------. 
On-Goin 0 erations 

Model Inputs [1] 2012 NAICS 
Construction 
Residential Hard Costs Output 2361 $ 2,588.93 $ $ $ 
Non-Residential Hard Costs Output 2362 $ 20,181.26 $ $ $ 
Hotel FF&E Output 423210 $ 3,011.52 $ $ $ 

Operations 
Hotel Employment 72111 0 24 24 24 

Model Output [2] 
Total U.S. Economy 

Output ($2012, OOOs) $ 133,135 $ 7,619 $ 7,763 $ 7,908 
Disposable Income ($2012, OOOs) $ 57,010 $ 2,890 $ 2,943 $ 2,995 
Household Earnings ($2012, OOOs) $ 49,832 $ 1,210 $ 1,232 $ 1,254 
Jobs 638 55 56 56 

Regional Center Economy 
Output ($2012, OOOs) $ 57,660 $ 4,088 $ 4,165 $ 4,242 
Disposable Income ($2012, OOOs) $ 25,686 $ 1,429 $ 1,455 $ 1,481 
Household Earnings ($2012, OOOs) $ 21,751 $ 965 $ 982 $ 1,000 
Jobs 250 36 36 36 

Job Impacts by Component 
Construction 

Regional Center 250 
Total U.S. 638 

Hotel Operations 
Regional Center 36 36 36 
Total U.S. 55 56 56 

Notes: 
[1] Economic activity was modeled at the county level. 
[2] Direct construction jobs have been removed from the job im~acts, 

Prepared by: Economic & Policy Resources, Inc. 

~ The above described job and output impact totals are comprised in part from 
impacts in key subsectors which are typically requested by the USCIS. These 
include: NAICS 541 Professional, Scientific and Technical Services (Business 
Services), NAICS 221 Utilities, NAICS 811 Maintenance and Repair, and NAICS 
23 Construction. 

o These estimates of impact in the above referenced subsectors are 
provided to be in compliance with USCIS guidance documents regarding 
economic and job impact reporting for EB-5 projects and include all 
impacts attributable to the proposed EB-5 project. 

o In those guidance documents, the USCIS requires detailed predictions of 
impacts in these subsectors associated with the proposed EB-5 project (in 
this case the proposed Missouri Theatre Building EB-5 Project) for the 
region both inside and outside the prospective regional center. 

o Estimates for the U.S. economy in total in this study are also provided. 

"r Table 2 (below) shows the year by year impacts expected within the 
prospective regional center economy for each USC IS-requested subsector. 
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o Increased demand within the regional center is expected for: (1) 
Professional, Scientific, and Technical (Business) Services, with a four­
year cumulative total of $3.7 million, (2) Utilities with a four-year 
cumulative total of $0.2 million, (3) Repair and Maintenance Services, with 
a four-year cumulative total of $0.4 million, and (4) Construction [Partial] 
with a four-year cumulative total of $24.3 million-counting indirect 
construction activity only. All impacts are measured in constant 2012 
dollars. 

o Increases in the number of jobs within the pending regional center are 
expected in almost all the USCIS-requested subsectors. Resulting from 
the initial renovation of building and the ongoing operations of the hotel 
(Year 1), these increases range from a low of no net new jobs in the 
Utilities and Repair and Maintenance sub-categories to a high of 186 in 
the Building, Developing, and General Contracting subsector. 11 

Table 2. Subsector Impacts within the Regional Center-Missouri Theatre Building EB-5 Project 
Within the Regional Center NAICS Sector/Subsector Name Year 1 Year2 Year3 Year4 

Employment Impacts -- Total (subsectors below) 221 2 2 2 

221 Utilities 0 0 0 0 

23 Construction 193 0 0 0 

233 Building, De~.eloping, and General Contracting 186 0 0 0 

234 Hea"Y Construction 1 0 0 0 

235 Special Trade Contractors 6 0 0 0 

541 Professional, Scientific, and Technical Ser.1ces 25 1 1 1 

811 Repair and Maintenance 0 0 0 0 

Output Impacts - Total (industries below) $ 27,694.7 $ 272.0 $ 277.2 $ 282.3 

(2012$, thousands) 221 Utilities / $ 125.1 $ 10.5 $ 10.7 $ 10.9 

23 Construction / $ 24,005.8 $ 88.7 $ 90.4 $ 92.1 

233 Building, De~.eloping, and General Contracting $ 23,086.1 $ 24.3 $ 24.8 $ 25.3 

234 Hea"Y Construction $ 139.0 $ 9.7 $ 9.9 $ 10.1 

235 Special Trade Contractors $ 780.7 $ 54.7 $ 55.7 $ 56.7 

541 Professional, Scientific, and Teehnical Ser.1ces $ 3,232.0 $ 156.8 $ 159.8 $ 162.7 

811 Repair and Maintenance i. $ 331.7 $ 16.0 $ 16.3 $ 16.6 

Prepared by: Economic & Policy Resources, Inc. 

>- Table 3 (below) shows the year by year impacts expected outside the 
prospective regional center economy for each USCIS-requested subsector for 
all activity attributable to the proposed EWB-5 project. 

o Increased demand outside the pending regional center is expected for: (1) 
Professional, Scientific, and Technical (Business) Services, with a four­
year cumulative total of $5.0 million, (2) Utilities, with a four-year 
cumulative impact of $1.6 million, (3) Repair and Maintenance, with a four-

11 Year 1 impact results are presented because job creation is concentrated in that year. This 
concentration is a result of the construction component of the proposed Missouri Theatre Building EB-5 
project. 
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year cumulative total of $1.0 million, and (4) Construction with a four-year 
cumulative total of $2.2 million. All impacts are measured in constant 
2012 dollars. 

o Outside of the pending regional center, job impacts of the construction 
component of the project (Year 1) range from a low of 1 net new jobs in 
the Utilities subsector and a high of 33 in the Professional, Scientific, and 
Technical Services (see Table 3 below). 

Table 3. Subsector Impacts outside the Regional Center--Missouri Theatre Building EB-5 Project 
Outside the Regional Center NAICS Sector/Subsector Name Year 1 Year 2 Year 3 Year 4 

Employment Impacts - Total (subsectors below) 64 

221 Utilities 0 0 0 

23 Construction 20 Q Q Q 

233 Building, De..eloping, and General Contracting 4 Q 0 Q 

234 Heavy Construction 3 0 0 0 

235 Special Trade Contractors 12 Q 0 Q 

541 Professional, Scientific, and Technical Sen.ices 33 Q 0 Q 

811 Repair and Maintenance 8 0 0 0 

Output Impacts - Total (industries below) $ 8,429.0 $ 419.0 $ 426.5 $ 433.9 

(2012$, thousands) 221 Utilities $ 1,321.8 $ 79.1 $ 80.7 $ 82.2 

23 Construction $ 1,932.6 $ 96.3 $ 97.9 $ 99.6 

233 Building, De..eloping, and General Contracting $ 465.1 $ 23.3 $ 23.7 $ 24.1 

234 Heavy Construction $ 296.9 $ 14.9 $ 15.1 $ 15.4 

235 Special Trade Contractors $ 1,170.6 $ 58.1 $ 59.1 $ 60.1 

541 Professional, Scientific, and Technical Sen.ices $ 4,345.0 $ 204.9 $ 208.4 $ 211.9 

811 Repair and Maintenance $ 829.5 $ 38.8 $ 39.4 $ 40.1 

Prepared by: Economic & Policy Resources, Inc. 

~ Table 4 (below) shows the year-by-year impacts expected for the U.S. economy 
on the whole for each USCIS-requested subsector. These impacts are equal to 
the sum of the inside the regional center and outside the regional center impacts. 

o Impacts on total U.S. demand by subsector include: (1) a four year 
cumulative increase of $8.7 million in the Professional, Scientific, and 
Technical (Business) Services subsector, (2) a four year cumulative 
increase of $1.7 million in demand for the Utilities subsector, (3) in the 
Repair and Maintenance sector totaling to a four-year cumulative total of 
$1.3 million, and (4) a four year cumulative increase of $26.5 million in the 
Construction subsector. All impacts are shown in constant 2012 dollars. 

o For jobs for the U.S. economy as a whole, this impact assessment study 
estimates that construction-related job gains will range from a low of 1 in 
the Utilities subsector to a high of 190 in the Building, Developing and 
General Contracting sub-sector. 
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Table 4. Subsector Impacts on the Total U.S. Economy--Missouri Theatre Building EB-5 Project 
Total United States NAICS Sector/Subsector Name 

221 Utilities 

23 Construction 213 0 0 0 

233 Building, Delol':lloping, and General Contracting 190 0 0 0 
234 Heavy Construction 4 0 0 0 

235 Special Trade Contractors 18 0 0 0 

541 Professional, Scientific, and Technical Services 58 1 1 

811 Repair and Maintenance 8 0 0 0 

Output Impacts - Total (industries below) $ 36,123.7 $ 691.0 $ 703.7 $ 716.2 

(2012$, thousands) 221 Utilities $ 1,447.0 $ 89.6 $ 91.4 $ 93.1 

23 Construction $ 25,938.5 $ 185.0 $ 188.3 $ 191.7 
233 Building, Delol':lloping, and General Contracting $ 23,551.3 $ 47.7 $ 48.5 $ 49.4 

234 Heavy Construction $ 435.9 $ 24.6 $ 25.1 $ 25.5 

235 Special Trade Contractors $ 1,951.3 $ 112.7 $ 114.8 $ 116.8 

541 Professional, Scientific, and Technical Services $ 7,577.0 $ 361.7 $ 368.2 $ 374.6 

811 Repair and Maintenance $ 1,161.2 $ 54.8 $ 55.7 $ 56.7 

Prepared by: Economic & Policy Resources, Inc. 

"r The estimates of new economic activity and net new jobs presented in this 
revised economic and job impact assessment study demonstrate how the 
prospective regional center will promote economic growth within the regional 
center geography in the requested activities and for the U.S. economy as a 
whole with the development and operations of this type of EB-5 project. 

o USCIS approval of the proposed regional center, the requested industry 
categories, the proposed regional center's geography, and the indirect job 
estimating methodology for this type of EB-5 project will result in 
significant and positive economic and job impacts for both the regional 
economy of the Gateway to the Midwest Investment Center and the 
economy of the U.S. as a whole-consistent with the specific economic 
and job impacts detailed above. 

"r In addition to the prospective project impacts, it is expected that a proposed EB-5 
project will be located within a high unemployment targeted employment area 
(TEA) when it is submitted for formal project approval. 

o As of this filing, an initial review of historical labor market data for the most 
recent calendar year annual average indicates that the location of the 
prospective Missouri Theater Redevelopment EB-5 Project is located in an 
area where such a TEA designation appears likely. A high unemployment 
rate TEA for this project has been certified by the state Department of 
Labor and Industrial Relations. 

o Therefore, the Missouri Theatre Building EB-5 Project qualifies as a 
Targeted Employment Area (TEA) and EB-5 investors therefore qualify for 
the $500,000 EB-5 investor minimum-subject to confirmation through the 
receipt of a TEA certification letter from the State of Missouri. 
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2. Introduction 

2. 1 Purpose of the Study 
This analysis is intended to assist the USCIS in the evaluation of a regional center 
designation application for the Gateway to the Midwest Investment Center under a 
revised initial project submission-for the proposed Missouri Theatre Building EB-5 
Project. In compliance with USCIS guidance, this study sets forth the likely net 
economic and job creation impacts associated with the Missouri Theatre Building EB-5 
Project located in St. Louis, Missouri in the independent city of St. Louis within the 
proposed three-county region in eastern Missouri. 12 Changes in number of jobs, 
economic output, personal income, and household earnings that the EB-5 project is 
expected to generate are described for inside the proposed regional center, outside the 
proposed regional center, and for the U.S. as a whole. The pending regional center is 
described in detail with emphasis on regional transportation networks and the economic 
climate. Thus, the project's economic benefits are demonstrated both regionally (e.g. 
within the boundaries of the proposed regional center) and nationally (including the area 
outside of the proposed regional center). 

The prospective Missouri Theatre Building EB-5 Project includes the renovation of a 
twelve story building into 136 hotel rooms and 40 apartments. In addition, the first floor 
will be renovated into shops and restaurants. 13 In total, the renovations will affect over 
150,000 square feet. The hotel will serve the Grand Avenue Arts & Entertainment 
District area, which is an up-and-coming center of arts and culture within downtown St. 
Louis. Although this project has not yet been finalized, this updated impact assessment 
analysis demonstrates how the applicant's regional center will promote economic 
growth in the pending regional center through job creation and increased capital 
investment consistent with 8 CFR 204.6(m)(3)(i)-assuming U.S. Citizenship and 
Immigration Service (USC IS) approval of the proposed regional center. 14 

2.2 Modeling Methods 
This revised impact assessment analysis shows that the proposed EB-5 project, if 
finalized, developed and operated as currently planned, would result in significant 

12 This revised impact assessment study includes the same proposed geography of the prospective 
regional center that was presented in the original regional center designation application. The proposed 
geography is therefore unchanged in this revised impact assessment study relative to the original regional 
center designation application. The City of St. Louis is counted as a "county equivalent" in this 
description because of its status as an independent city. 
13 While it is expected these businesses would create at least some new jobs, they are explicitly excluded 
from the economic and job impact assessment analysis because they are expected to include tenant 
businesses. Given the adjudication uncertainty surrounding the landlord-tenant occupancy issue, the 
applicant is not requesting review-adjudication for the retail and restaurant at portion of the proposed EB-
5 project. 
14 This economic and job impact assessment study, taken together with the project business plan, 
presents the specific details of how the Missouri Theatre Building EB-5 Project will promote new 
economic growth within the pending regional center and for the U.S economy overall. 
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positive economic impacts for the regional economy of the prospective regional center 
and for the U.S. economy overall. Most importantly, from an EB-5 program context, 
these benefits would include a significant number of new jobs within the economy of the 
prospective regional center. The proposed Missouri Theatre Building EB-5 Project, if 
developed and operated close to the current, not yet finalized plan, would also increase 
labor demand, output, and personal income (of persons and therefore households) 
within a number of key subsectors inside and outside the regional center's economy 
and for the U.S. economy as a whole. These impacts were estimated using the REDYN 
dynamic input/output model, which has been approved by the USCIS for completion of 
EB-5 economic impact analyses. 15 

Dynamic input-output models like REDYN simulate the economic relationships between 
sectors of an economy on several levels of geographic detail. These models allow 
analysts to see how changes in individual or multiple sectors in a state or regional 
economy ripple throughout the system. Incremental demand created by investment 
expenditures in one sector of a regional economy increases employment not only in that 
sector, but also in other related sectors and regions. Linkages exist with other sectors 
and regions that provide commodities or other inputs, and impacts of the original 
investment are felt in these other sectors and regions through increased output, 
employment, and income. 

The REDYN economic model employed for the economic and job creation impact study 
estimates the impact a specific catalyst will generate throughout a determined area-in 
this case the pending Gateway to the Midwest Investment Center regional economy. 
The input/output model uses a dynamic (or a longitudinal) approach that models not 
only the relationship between sectors in an economy (e.g. for a county or state), but 
also the interconnectivity of regions. The dynamic element of the model has a well­
developed impedance database that is able to account for temporal effects due to 
competitive differences between either geographic regions and/or different sectors of 
the economy. Over time, these competitive pressures emerge and then tend to bring 
the regional economy back to equilibrium. In that way, the process depicts the so called 
"ripple effect" impact that economic changes have on a region. 

In this revised impact assessment study, the initial economic stimulation (in this case 
the construction and operation of the prospective Missouri Theatre Building EB-5 
Project) reverberates through the economy of the proposed regional center, and 
progressively spreads outward from the site of the new investment expenditures and 
business activity. Eventually the new waves of the economic activity are absorbed into 
the larger economy creating a new, but higher level of economic equilibrium. In the long 
run, the project, if developed in a way that is close to as it is currently configured, is 
expected to materially alter the regional economy through the significant amount of new 
investment and related business development activities. It is expected that the regional 
economy of the prospective Gateway to the Midwest Investment Center will have a 
correspondingly higher level of output, investment, employment, and income than would 

15 See Appendix 3 for a thorough description of the REDYN model. 
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otherwise be the case in the absence of the proposed Missouri Theatre Building EB-5 
Project within the proposed regional center's geographic configuration. 

In its elemental sense, the use of input-output analysis has been explained in a number 
of ways. These include: (1) input-output analysis is: " ... a means of examining 
relationships within an economy, both between businesses and between businesses 
and final consumers. It captures all monetary market transactions for consumption in a 
given time period. The result mathematical formulae allow examination of the effects of 
a change in one or several economic activities on an entire economy."16 A regional 
input-output model17 provides a focused picture of a regional economy which reveals 
the ways in which the various sectors of a region's economy are meshed together and 
are linked to potential sources of new economic stimuli (or changes in final demand). 
They essentially describe the forest in terms of the trees of which it is comprised. The 
trees (or the data in this context) are based on federal data including the National 
Income Product Accounts (or NIPA) data and inter-industry input-output accounts which 
represent inter-industry flows of goods and services within the regions of the U.S. 
economy. According to Miller and Blair, input-output models are based on " ... the most 
commonly used input-output tables, whether national, regional, or multiple-region 
tables, are generally based on historical data describing the economic area of interest. 
The usual source of data for such tables is a system of national (or regional) economic 
accounts which are often routinely collected by means of a census or some other 
survey-hence the name survey-based tables. "18 

It is important to point out that there are differences between the various input-output 
tools that could be employed to measure a change in "final demand" in a region. These 
tools range from the use of extracted single number input-output coefficient (such as 
RIMS II multiplier) which measure an impact in a single year to sophisticated, multi­
featured input-output models which are driven by software algorithms (such as REMI 
and REDYN) which include the ability to model the impact of a regional or national 
economic stimulus over a period of time (e.g. five years)-versus in just a single year. 
The multiplier approach involves simple multiplication where a single number estimate 
of a change in "final demand" can be done in a spreadsheet. For the more 
sophisticated models the analyst can simulate complex changes in final demand (such 
as those associated with a multi-faceted development project) in an integrated 
development scenario. An example of such a development would be the mixed-use 
development project-like the EB-5 project that is the subject of this EB-5 application. 

The crucial distinction here is that input-output models such as REMI and REDYN do 
not employ singular multiplier calculations, but derive their predictive ability on 
interconnected matrices of make and use tables for specific industries and specific 
regions or geographies. Therefore, the input-output model tool uses a large matrix of 

16 IMPLAN Pro, User's Guide, Analysis Guide, Data Guide. MIG, Inc. 
17 The use of an input-output model is one of the most common approaches for conducting impact 
assessment analysis. 
18 Blair, Peter and Miller, Ronald. Input-Output Analysis. 1985. 
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multipliers that literally include hundreds, and sometimes thousands of multipliers. This 
impact assessment analysis was undertaken as a single integrated development 
scenario using the REDYN input-output model tool relative to a "base case" for the 
regional economy-with the base case where the proposed EB-5 development project 
was not undertaken. 

Because EPR employed an integrated input-output model utilizing the REDYN 
model software, the analysis did not use individual multipliers on a spreadsheet 
to calculate the economic and job impacts for any individual EB-5 project 
component. Instead, the input-output modeling involved the construction of an 
integrated set of inputs related to the development project and these inputs (see Tables 
7 and 8 below) interacted simultaneously within a broad matrix of different sectors (in 
terms of industry sectors), but geographically specific input-output matrix of multipliers 
to calculate the economic and job impacts due to the proposed project versus the 
regional economy's economic and job levels in the absence of the proposed project. 

2.2 Overview of the Region: the Prospective GMJC Regional Center. 
The management of the prospective Gateway to the Midwest Investment Center (GMIC) 
is seeking approval for a regional center designation, 19 comprised of a core area of the 
St. Louis, Missouri-Illinois Metropolitan Area including St. Charles County, MO; St. Louis 
City, MO; and St. Louis County, MO. This area comprises the city of St. Louis and its 
immediate surroundings. See the map in Figure 1 below for a visualization of the 
proposed GMIC regional center. 

Located at the confluence of the Missouri and Mississippi Rivers, St. Louis, Missouri is 
the hub of this pending regional center area. The full area under consideration in this 
economic study is: St. Louis County, St. Charles County, and St. Louis City. It is 
important to note that St. Louis City is an independent city and is separate from St. 
Louis County. Together, these three administrative divisions combine to make the 
Gateway to the Midwest Investment Center (GMIC) Regional Center and are the central 
part of the larger St. Louis, MO-IL Metropolitan Statistical Area, which encompasses St. 
Louis City and 16 other counties located in Missouri and Illinois: Franklin County, 
Jefferson County, Lincoln County, St. Charles County, St. Francois County, St. Louis 
County, Warren County, and Washington County in Missouri and Bond County, 
Calhoun County, Clinton County, Jersey County, Macoupin County, Madison County, 
Monroe County, and St. Clair County in Illinois. 

19 Which includes USCIS approval for the prospective regional center's geography, its three requested 
NAICS codes, and the indirect job estimating methodology as described herein using the dynamic 
REDYN input-output model. 
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Figure 1: Map of the Proposed GMIC Regional Center (Shaded) 

Illinois 

Missouri 

The area offers a range of attractions that are both a draw to the city as well as reason 
to stay. Washington University, St. Louis University, and the University of Missouri are 
all located within the borders of the proposed area and provide top ranked education 
and resources for their respective students. St. Louis has a long heritage of being a 
spectacular music scene, and many legendary musicians such as Chuck Berry, Miles 
Davis, Albert King, and Tina Turner have called this place their home at one time or 
another. The Fox Theatre and the Contemporary Art Museum of St. Louis also provide 
entertainment for those who are interested in theatre and art. 

Once known for its beer and durable goods manufacturing, St. Louis has come to be 
known as the "BioBelt" in response to the numerous plant and medical research 
companies that call the Gateway City home. Companies such as Monsanto, Sigma 
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Aldrich, and Solae Co. all use St. Louis as the headquarters for their respective 
companies, and that is just a fraction of the roughly 400 plant and life sciences firms 
that are active in the region. Furthermore, the area also produces some of the best and 
brightest of the nation's researchers in these fields. The area's three universities, 
previously mentioned, all have become leading research universities in various areas of 
the "BioBelt's" different specialties. 

The St. Louis, Missouri region also has had a long history of being a hub of automotive 
manufacturing. Starting in the late 19th century, St. Louis was home to a number of 
local automotive companies that over the years were not able to survive. With many of 
the region's local vehicle and vehicle-related manufacturers closing their doors, the area 
turned its attention to supporting vehicle and vehicle-related production in a number of 
factories for the larger vehicle and vehicle-related companies. However, so far in the 
21st century with the American automotive industry under tremendous strains, St. Louis 
and the surrounding area has been hit hard by the recent string of automotive plant 
closings and cut backs. For example, the Ford Motor company assembly plant that was 
founded in 1914, was moved to Hazelwood, MO in 1948, and officially closed in 2006. 
As of July 2009, Chrysler had closed its Fenton, MO assembly plant. The so-called 
"Great Recession" has taken a toll on the regional operations of General Motors (GM), 
where-although the company did not close its Wentzville assembly plant-GM did 
recently reduce employment by an entire shift, which amounted to a reduction of 887 
jobs. However, with the emergence of new interest in "green" automotive technology, 
the St. Louis area is working hard to position itself to take advantage of new 
opportunities, and perhaps reverse the decline in their vehicle and vehicle-related 
manufacturing sectors. 

Getting in and around the proposed regional center is facilitated by interstate highways, 
local routes, airports, and rail transportation. The major highways that run through the 
geography of the proposed GMIC regional center are Interstate 70 (1-70), Interstate 64 
(1-64), Interstate 55 (1-55), and Interstate 44 (1-44). 1-70 runs from Cove Fort, Utah to 
Baltimore, Maryland, connecting St. Louis, Missouri to important urban centers such as 
Denver, Colorado and Indianapolis, Indiana. 1-64 traverses from Wentzville, Missouri to 
Chesapeake, Virginia and connects to Interstate 95 (1-95), the major north-south 
highway on the eastern seaboard, in Richmond, Virginia. 1-55, the only north-south 
interstate to run through St. Louis, Missouri, runs from Laplace, Louisiana to Chicago, 
Illinois, connecting important economic centers such as Memphis, Tennessee and St. 
Louis. 1-44 runs on a northwest path going from Wichita Falls, Texas to St. Louis, 
Missouri, passing through Oklahoma City. 

Air travel into and out of the area of the proposed regional center is facilitated by the 
opportunity for passengers to fly into one of the three airports in the area. Lambert-St. 
Louis International Airport is the largest in the region as well as for the entire State of 
Missouri. Lambert-St. Louis International Airport is located in the cities of Berkeley and 
Bridgeton, Missouri. In 2009, the airport served nearly 12.8 million passengers, 
according to the Lambert-St. Louis International Airport's passenger statistics. The 
other two airports, MidAmerica St. Louis and St. Louis Downtown, are much smaller and 
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are utilized more for regional travel and cargo. MidAmerica St. Louis Airport is primarily 
used for cargo transportation and is located east of St. Louis City in Illinois, which may 
be the reason why it has not attracted commercial air travel. St. Louis Downtown 
Airport is located directly across the Mississippi River from the downtown area of St. 
Louis and provides service for business, commercial and non-commercial air traffic. St. 
Louis City also offers public transportation, including a well-designed bus transit system, 
which services the city and the surrounding counties, or the City's light rail system, 
known as the Metrolink, which services the city and provides direct routes to and from 
Lambert-St. Louis International Airport. Amtrak also provides daily service to the region, 
with the Gateway Multimodal Transportation Center in Downtown St. Louis City. 

Since the July 1, 2000 population estimates, the region of the proposed GMIC regional 
center has experienced slower growth in its population than either the United States or 
the State of Missouri, as is demonstrated in Chart 1 (below). In July 2000, the 
population of the proposed regional center was 1.65 million, and has only grown to 1.68 
million, in the 2010 census growth of 1.8%. The United States and the State of 
Missouri, in contrast, grew more than twice as much as the proposed GMIC regional 
center with total growth of 9.5% and 6.9%, respectively, over the same period. That 
growth record corresponded to annual growth rates of 0.9% for the U.S. and 0.7% for 
the State of Missouri over the period. 

Chart 1. Com arison of Po ulation Growth for Selected Peer Areas 

Comparison of Change in Population 
(Indexed to July 1, 2000=100) 
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Source: Census Bureau Prepared by Economic & Policy Resources, Inc. 

594 



Chart 2. Com arison of Unem lo ment Rates for Selected Peer Areas 
:~-----------------

12-Month Average Unemployment Rates 
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Source: Bureau of Labor. Statistles Prepared by Economic & Polley Resources, Inc. 

Chart 2 (above), depicts the average unemployment rate across the selected areas, 
over the past ten years. The unemployment rate rose rapidly in all peer regions 
between 2008 and 2010. Given the regional center's location at the center of the 
country geographically and economically, the peer regions all performed similarly to the 
United States as a whole, in terms of change over time. The city of St. Louis had a 
higher unemployment rate compared to the other peer regions over the entire period, 
with an unemployment rate of 11.7% in 2010. This was an increase from the 2002 level 
of unemployment of 7.8%. The United States, the State of Missouri and the GMIC all 
saw nearly identical performance over the sample period with unemployment rates of 
5.8%, 5.2%, and 5.2% respectively in 2002, and 8.9%, 8.6%, and 8.6% respectively in 
2011. 

The charts below depict the trends in employment for select sectors of the economy 
over the previous decade for three selected peer areas-including the proposed 
geography of the GMIC regional center, the State of Missouri, and the U.S. as a whole. 
Employment levels and trends are a measure of the health and vitality of an economy in 
a region and can provided illustrative evidence of the structure of the economy. The 
charts below are constructed using annual Quarterly Census of Employment and 
Wages (QCEW) data from calendar years 2001 to 2010. 
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Chart 3. Com arison of Chan e in Total Private Sector Em lo ment for Selected Peer Areas 

Comparison of Change in Total, Private Sector Employment 
(Indexed to 2001=1 00) 
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Chart 3 (above) shows the changes in the total private sector employment for the 
peerregions over the past decade and the effects of the recent economic recession are 
visible. All of the regions being compared have shed all of the employment gained from 
the previous recession in the early 2000s. Between calendar years 2001 and 2010, the 
proposed GMIC regional center realized a decline of 9.7%, which corresponds to an 
annual declivity of 1.1 %. The United States and the state of Missouri fared much better 
between calendar years 2001 and 2010, with total declines of 2.8% and 4.4%, 
respectively, or annually at -0.3% and -0.5%, respectively. 
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With the national real estate market declining precipitously following the crisis in 2008, 
the construction sector has contracted between 2001 and 201 0, with sector employment 
in all peer regions declining after 2007, as shown in Chart 4.20 The GMIC reported the 
largest decline of any peer region with Construction sector employment declining 32.6% 
between 2001 and 2010. The state of Missouri saw a smaller though still dramatic 
decline of 24.6% between 2001 and 2010. The United States saw the smallest decline 
of any peer region but still reported a significant of decline of 19.0% over the sample 
period or an average annual decline of 2.3%. 

Chart 4. Change in NAICS 72 Accommodations and Food Service Sector Employment for Selected 
Peer Areas 

2001 

Comparison of Change in Accommodations and Food Services 
Employment 

(Indexed to 2001=100) 
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Source: Bureau of Labor Statistics Preparad by Eoonomlc & Policy Resources, Inc. 

As Chart 5 shows, the Accommodations and Food Services Sector in the peer regions 
increased substantially between 2001 and 2007. Between 2007 and 2010, following 
national overall economic trends, the peer regions saw declines in Accommodation and 
Food Service Sector employment. Over the ten year sample period, all peer regions 
experienced growth. The United States saw the biggest growth of any peer region with 
Accommodations and Food Services employment rising 9.9% between 2001 and 2010. 
The regional center reported growth of 2.5% over the ten year period. The State of 
Missouri, saw growth between the two other peer regions with growth of 7.2%. 

20 The broader Construction Sector, which includes NAICS 236-Construction of Buildings and 238-
Specialty Trade Contractors, was used for this analysis since comparable data for more detailed NAICS 
categories is not available for this analysis. 
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Chart 5. Com arison_ of Rea!QI?~-~r.Q.~!_~JQr!.\JL~riy~_t~_!ndustries in Selected Peer Areas 

Real GOP: Total, Private Industries 
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Another economic measure is the inflation-adjusted output change of a region, 
commonly referred to as either real Gross Domestic Product or GOP. Chart 6 (above) 
shows the growth in the real GDP of the peer regions between calendar years 2001 and 
2010. It is important to note that, due to data availability, the St. Louis, MO-IL MSA is 
being used as a proxy for the GMIC regional center. Gross Domestic Product data is 
not available at the county level, but the proxy will serve to portray the general trend of 
the region. Between calendar year 2001 and calendar year 2010, the United States 
outpaced all peer regions, with an annual growth rate of 1.4%, and a total increase in 
the real GOP of 16.2%. The State of Missouri and the St. Louis, MO-IL MSA grew at 
similar but slower rates, with annual growth rates of 0.4% and 0.5% respectively, or total 
growth of 6.6% and 5.4% respectively between calendar years 2001 and 2010. 

The above series of charts tracks the region and industries over time, while the next 
section provides a cross-sectional snapshot of the region's economy. Table 5 (below) 
shows employment by major industry in the prospective GMIC regional center, both in 
terms of levels and as a share of total Private sector jobs in calendar year 201 0 (with 
calendar year 2010 being the latest year where comparable data is available as of this 
writing). The last column in Table 5 (below) is a statistic called the location quotient. A 
location quotient is the ratio of an industry employment share in a given geography to 
the same share in another. This allows relative employment concentrations (that is, one 
geography relative to another) to be more easily compared. The location quotients 
were calculated for each industry as follows: 
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Where: 

Ei = Employment in the state's industry 

Ec =Total employment in the state 

Eni = National employment in the industry 

Ent =Total national employment 

Location quotient analysis is used to identify those industries that have a comparatively 
larger or smaller presence in the prospective regional center's economy. A location 
quotient that is equal to 1.0 means that the share of employment in the regional industry 
is exactly the same as the percentage employment in the national industry. If the 
location quotient is greater than 1.0, the share of employment in the regional economy 
exceeds the national share of employment in that industry. Conversely, if the location 
quotient is less than 1.0, that means the region's share of employment in the industry is 
less than that of its national counterpart. 

Location Quotients over 1.0 mean that an industry is a relatively more significant than 
average employer in a region-relative to a reference region which in this case is the 
U.S. as a whole-with a Location Quotient of 1.2 or greater indicating a possible export 
industry. Location Quotients below 1.0 indicate the employer is under-represented 
relative to the reference region, and a Location Quotient of less than 0.80 indicates the 
possibility for import substitution in the subject geography (assuming near average 
productivity) as an economic development-job creation strategy. The location quotients 
found in Table 5 show the ratio of the prospective regional center employment to 
national average employment concentration, or how the prospective GMIC regional 
center compares to the average for the U.S. economy. As an example, the first location 
quotient for Agriculture, Forestry, Fishing, and Hunting in the GMIC region is 0.06 
demonstrating a much lower average share of its private workforce employed in the 
Agriculture, Forestry, Fishing, and Hunting than is the case on average for the U.S. 
economy as a whole. 

The analysis of these location quotients suggests that Information, Management of 
Companies, Educational Services, and Arts, Entertainment and Recreation have above 
average employment concentration, with location quotients of 1.23, 2.60, 1.27 and 1.36 
respectively. All of these location quotients indicate possible export industries for the 
region. The three-county region has relatively less employment concentration in 
Agriculture, Forestry, Fishing and Hunting; Mining, quarrying, and Oil and Gas 
Extraction; Utilities; Construction; and Transportation and Warehousing; with location 
quotients of 0.06, 0.11, 0.09, 0.74, and 0.09. This may suggest either lower productivity 
levels in the regional economy in those sectors and/or opportunities for import 
substitution (e.g. local and regional growth opportunities) from an economic 
development perspective. 
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NAICS 31-33 Manufacturing 

NAICS 42 Wholesale trade 

NAICS 44~ Retail trade 

NAICS 4849 Transportation and warehousing 3,985,037 

NAICS 51 Information 2;807,721 1.23 
NAICS 52 Finance and insurance 5,618A77 1.13 
NAICS 53 Real estate and rental.and leasing 1,971,344 1.01 
NAICS 54 Professional and technical services 7A79,760 1.00 
NAICS 55 Managementof companies and enterprises 1,855,139 2;60 

NAICS 56 Administrative and waste services 1.01 
NAICS 61 Ed nal services 1:27 
NAICS 62 Health care and social assistance 

NAICS 71 Arts, entertainmen~ and recreation 

NAICS 72 Accommodation and food services 

NAICS 99 Unclassified 

Base Industry: Total, all industries 
Note: Details may not sum to totals due to federal nondisclosure rules. -means nondisclosed data. 

Source: Bureau of Labor Statistics Prepared by Economic & Policy Resources, Inc. 
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The above information has been provided to demonstrate the economic, social, cultural 
and geographic ties between the 3 counties that comprise the proposed Gateway to the 
Midwest Investment Center. These counties are connected culturally, socially and 
economically. Employment-unemployment trends, employment composition and GOP 
trends demonstrate this economic continuity. Culturally, the region is known for its 
music and museums that place it as amongst the most important cities in the Midwest. 
Physically, the counties are interconnected by a network of interstate highways famous 
for the volume of traffic they facilitate. However, both passenger and freight rail 
systems are well-developed in the area as well. Taken together, these ties provide 
evidence of the region's character as an integrated economic unit, which is presented 
here in order to assist the U.S. Citizenship and Immigration Service in its evaluation of 
the Gateway to the Midwest Investment Center regional center designation application. 
This analysis also presents data and analysis to inform the USCIS' review of the 
proposed geography of the prospective Gateway to the Midwest Investment 
Center and the regional center's requested NAICS activities. The proposed 
regional center is seeking approval to operate in Eastern Missouri in St. Charles 
County, St. Louis County, and St. Louis City. The proposed regional enter is also 
seeking approval to engage in project development activities in Construction of 
Buildings (NAICS 236}, Specialty Trade Contractors (NAICS 238) and Hotels 
(except Casinos) and Motels (NAICS 72111 )-data and analysis for each sector 
has been provided above-and to estimate indirect jobs using the dynamic 
REDYN input-output model (see below). 

3. Economic Impact Analysis 

3. 1 Methods of Analysis 
Economic and job creation impact modeling was performed using the Regional 
Dynamics Model (hereafter "REDYN") to determine the economic and employment 
impacts associated with the proposed completion of the prospective Missouri Theatre 
Building EB-5 Project and its subsequent operations. This is the newest and most 
sophisticated of the advanced input/output models available today. The REDYN Model 
has been used to assess the net job and other economic benefits associated with 
economic development projects, new businesses, certain types of policy changes and 
utility power projects in various states throughout the country in a variety of analytical 
settings. A detailed description of the REDYN Model is found in the appendices at the 
end of this impact assessment study report. 

EPR has used Regional Dynamics (REDYN), an internet-based input-output model 
software tool in more than 1 00 studies overall and more than three dozen impact 
assessment studies under the EB-5 program. This section attempts to explain in more 
detail how the REDYN software works and why it is a valid approach for determining the 
economic impact for EB-5 regional center projects. 

The REDYN input-output model calculates economic impacts and job creation impacts, 
typically for an integrated development project scenario that can be comprised of 
several components, or different categories, of economic activity. This model has been 
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successfully used in earlier EB-5 regional center designation application adjudications 
by USCIS. It is one of four recognized tools (with the others being RIMS II, IMPLAN, 
and REMI) that recently were identified in the EB-5 field adjudicator's manual as 
generally used and accepted in EB-5 applications for estimating indirect jobs. 

REDYN (like the other recognized input/output models) is based on the concept of a 
production function, which determines what are called "make and use" tables. These 
tables quantify the amounts of inputs that are required to produce a unit of output 
across a number of industries. The basic data are collected by the U.S. Department of 
Commerce (principally its sub-agency, the Bureau of Economic Analysis). The vast 
amount of data come from a variety of sources and the data collected are converted into 
production accounts on a national income basis and input-output accounts basis. 
These accounts are assembled into various tables including transactions tables (which 
track the economic flows between producers and users of commodities, as well as the 
commodity taxes, transportation charges, and wholesale and retail trade margins 
between producers and users), and final uses tables. These tables are the building 
blocks for the input-output accounts, from which various multipliers are derived.21 

Regional input-output models can be constructed using a more geographically tailored 
input-output matrix. Such a matrix takes into account regional purchase coefficients, 
which are calculated based on the proportion of goods and services required to produce 
one unit of output that are produced within a defined geographical region. These 
regional coefficients for most input-output tools are based on national data as described 
above. For REDYN, the matrix that has all of these coefficients is embedded in the 
model-as it is for the REMI and IMPLAN tools. The outputs contained in the report 
tables (such as in Table 1 above on page 5 and Table 7 on page 34 below) present the 
end results of entering the inputs for new direct final demand change22 activity into the 
REDYN model software and solving the constructed model for the various indicated 
regions. For this EB-5 project, the geographic parameters of the input-output model 
constructed were comprised of the following geographic areas: (1) The Gateway of the 
Midwest, (2) the balance of the St. Louis Metropolitan Statistical Area, (3) and the 
remainder of the United States outside the MSA. 

Summary of Input-Output Modeling Approach: In this assessment of the prospective 
Missouri Theatre Building EB-5 Project, the project was modeled as being located in the 
city of St. Louis in order to get the highest degree of geographic resolution for the new 
economic and transactional activities associated with the proposed EB-5 project-and 
therefore producing the most accurate results. In addition, the approach employed by 
EPR also resulted in the creation of a geographically robust model that could also report 
results over a multitude of different areas of geographic space. This was done for two 
reasons: (1) in order to conform to the USCIS impact assessment analysis reporting 

21 U.S. Department of Commerce, Bureau of Economic Analysis. Concepts and Methods of the U.S. 
Input-Output Accounts. September 2006, Updated April 2009. 
22 In this case direct means in the strict economic theoretical sense and not as prescribed under the 
regulations of the EB-5 program. 
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requirements under 8 C.F.R. Section 204.6(m)(3)(iv)-including "increased household 
earnings, greater demand for business services, utilities, maintenance and repair, and 
construction"-both inside and outside the regional center and for the U.S. economy as 
a whole, and (2) in order to thoroughly examine the outputs for reasonableness. 

Like all input-output models, the REDYN model calculates the effects of a new final 
demand stimulus into three general categories. Category 1 includes the direct effects­
which in economic theory measures the changes in the industries where the final 
demand change was effected. Category 2 effects include indirect effects-which in 
economic theory are those changes in inter-industry purchases as they adjust to the 
new final demand change in the directly affected sectors or industries. Category 3 
effects include those which are due to changes in spending from affected workers and 
their households as labor income either increases or decreases due to the change in 
final demand, known as induced effects. The REDYN input-output model software 
calculates all three of these effects just like any other input-output tool except that, as a 
dynamic input-output model (like the dynamic REM I model23

), REDYN has the capability 
through its structure to analyze the impacts over time of the entire EB-5 project and its 
components as part of a single integrated development scenario. Using this approach, 
the estimated economic and job impacts were measured against a baseline for the 
regional economy that did not include the proposed EB-5 project. The difference 
between the two scenarios represented the net economic and job impacts 
attributable to the proposed EB-5 project. 

Even though the economic and job impacts of the proposed EB-5 development project 
were analyzed as a single integrated development project, the impact calculations were 
made in separate and distinct sectors embedded within the REDYN model software. 
These calculations, again although separate for each sector, were done simultaneously 
according to the regionalized matrix of multipliers embedded within the model which 
have up to a five digit level of specificity for each NAICS sector category. 

3.2 Data Sources 

Project Data Sources 
A significant portion of the relevant information and data were obtained from 
representatives of the Gateway to the Midwest Investment Center staff and the 
prospective EB-5 project's management. The data provided included a construction 
timeline, expected project development costs and expectations for hotel operations. 
Additional research and analysis were also completed by EPR to crosscheck and 
corroborate client provided data for reasonableness. Industry and project related 
metrics such as output and employment were compared to statewide and regional data 
sources. Appropriate quality control checks, including the triangulation of data sources 
with other sources of third party information, and activity estimates proved the data to 
be reasonable for the purposes of this economic and job creation impact analysis of the 

23 The REMI input-output model is maintained by Regional Economic Models, Incorporated located in 
Amherst, Massachusetts. 
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proposed EB-5 project within the proposed geography for the Gateway to the Midwest 
Investment Center. Based on these data, inputs were created for use in the REDYN 
system to model the economic impact of the construction and operations phases of the 
proposed EB-5 project. 

REDYN Data Sources 
Just like the other input-output tools, the REDYN data sources use a variety of data 
provided by U.S. Government entities. The industry structure for the model is the North 
American Industry Classification System (NAICS) to the five digit level. This allows the 
model to provide detail for 703 industries and over 180 commodities for the geographic 
region specified in the model.24 This classification system and level of detail makes 
REDYN's output compatible for comparison to government reported statistics as this is 
the system used for publishing economic data by the U.S. Department of Labor's 
Bureau of Labor Statistics (BLS), the U.S. Department of Commerce's Bureau of 
Economic Analysis (BEA) and the U.S. Census Bureau. These government bureaus 
provide the original data that are accumulated and transformed into the REDYN Model's 
input/output (e.g. multipliers) and other specified relationships. 

In addition, the REDYN model also employs data from the Census Bureau's County 
Business Patterns. The U.S. Census Bureau's County Business Patterns data is the 
source for wage bill payroll data and employment data used in the model. The model's 
developers preferred this approach since it is an annual series that is more complete in 
its coverage of the workforce than the Quarterly Census of Employment and Wages 
(hereafter "QCEW') series, as it includes self-employed persons, employees of private 
households, agricultural production workers, and railroad workers. These workers are 
not "covered" by most state unemployment insurance systems and are therefore not 
reported in the QCEW series. 

The County Business Patterns data set also is preferred because it provides detail 
about employment and wages down to the zip code level where concentration of 
industry is high enough to provide reportable data. The suppression of data due to 
confidentiality issues is a common problem of all types of wage and employment data 
used in specifying input/output models. REDYN has developed a way to fill in the 
blanks called method row and column sum (RAS). 

After performing the RAS analytics on the County Business Patterns data it is 
reconciled with Regional Economic Information System (REIS) data from the Bureau of 
Economic Analysis of the U.S. Department of Commerce to confirm consistency. The 
REIS data are especially helpful for providing data in the agriculture and governmental 
sectors. The REIS data are also used to allocate national consumption numbers to the 
roughly 3,100 counties in the United States that are provided on the aggregate level by 
the National Income and Product Accounts (NIPA). The levels of consumption of 

24 See Exhibit 2. 
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industries and households are a key building block in the creation of input/output 
models.25 

The input-output tables themselves are created using BEA Input/Output (10) make and 
use tables. The data in these tables are augmented by the biennial ten-year 10 forecast 
tables from the Bureau of Labor Statistics. A major difference between the REDYN 
model and other input/output models is its use of a new distance impedance database 
supplied by the Oak Ridge National Laboratory.26 This allows the REDYN Model to add 
elements of trade flow and gravity theory based on distance impedance specific to road, 
rail, water, air and proxy transport. The combination of these data sources gives the 
REDYN model the power to predict with greater accuracy than ever before the 
economic impacts of a wide range of economic changes. 

3.3 The Regional Dynamics Economic Analysis Model (REDYN) 
Background 

The internet based REDYN Model was developed by Regional Dynamics, Inc. currently 
of Scottsdale, AZ, through its principal creator, the late Thomas Tanner, Ph.D., a former 
model manager at Regional Economic Models Inc. (known as REMI) of Amherst, 
Massachusetts. Dr. Tanner was a former member of the faculty at the University of 
Georgia, and was most recently employed at the Strom Thurmond Institute of 
Government and Public Affairs at Clemson University at the time of his death in May of 
2009. Dr. Tanner's work experience at REMI gave him the expertise to create an 
alternative to the REMI model. The result is an integrated input/output model of the 
counties and cities of the U.S. which has significant advantages over the existing menu 
of retail input/output models: REMI (which is prohibitively expensive), IMPLAN (as 
maintained by the Minnesota IMPLAN Group, Inc., originally developed for the U.S. 
Forest Service, which is a static input-output tool), and RIMS II final demand and/or 
employment multiplier tables (which is maintained by the U.S. Department of 
Commerce and is also a static tool). 

The REDYN Model employs a concept known as New Economic Geography,27 a theory 
first developed by Nobel Laureate Dr. Paul Krugman while he was at the Massachusetts 
Institute of Technology. This philosophy employs "fully general equilibrium" models that 
"derive aggregate behavior from individual maximization." This competitive framework 
is translated into a model that makes the assumption that "commodities produced by an 
industry are truly joint in the production process, as prescribed by a uniform production 
function for all firms in each industry based on competitive pressures to diffuse 
advantages quickly across all firms in an industry." 

25 See Exhibit 3. 
26 See Exhibit 4. 
27 See Exhibit 1. 
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New Economic Geography also focuses on agglomeration economies and the 
relationships between them in different levels of geographic space.28 To illustrate this, 
consider a tight group of commercial establishments configured as a mall, which is an 
agglomeration of retail establishments. This is the smallest level of an agglomeration 
economy. It is related to the regional commercial market which is part of the national 
market and the world market. It is the linkages between these levels of economic 
agglomeration that New Economic Geography seeks to explain and illustrate. 

Summary of the Methodology for Calculating Indirect Jobs: In contrast to proving 
the direct job count of an EB-5 project through the provision of payroll records to a 
USCIS reviewer, the calculation of indirect jobs cannot be measured and verified 
directly through records. Instead, indirect jobs under the EB-5 program must be verified 
through the use of estimating methodologies that are deemed to be "reasonable" under 
the requirements of the EB-5 program. The EB-5 applicant has some latitude under the 
"reasonable methodologies" requirement. The most common estimation techniques 
involve the utilization of input-output tools that involve a range from simple mathematical 
calculations on a spreadsheet (e.g. under RIMS II) to integrated EB-5 project 
simulations using sophisticated input-output models. Even though these approaches 
vary in sophistication and structure, the general approach to this estimating process is 
essentially the same for all of the USC IS-approved input-output tools in that they all use 
calculated coefficients based on detailed federal data. Compilation of these data, which 
are updated each year to varying degrees, involves assembling and updating data 
regarding how much input is used for producing a given amount of output. 

In its simplest form, the estimation process is comprised of two fundamental steps: (1) 
calculations to determine what are commonly referred to as national coefficients which 
are based on production functions,29 and (2) determinations as to what proportion of 
those goods and services are purchased within the region. The first calculations 
estimate how much input is used in any given year to produce a given amount of output 
in any given year. The second group of calculations referred to above involves 
calculations of what are referred to as regional purchase coefficients (RPCs). These 
regional purchase coefficients essentially estimate what proportion of those goods and 
services are purchased within the region in question. 

The REDYN model, like other input-output models such as IMPLAN and REMI, handles 
all those calculations within the model software based on the geography and type of 
stimulus specified by the analyst. The REDYN model is geographically specified so that 
regional purchase coefficients are calculated for all involved sectors based on 
purchases of goods and services from "within the region" firms. The matrix can be, and 

28 Agglomeration economies refer to circumstances where economic units, although competing, find it 
mutually advantageous to co-locate or to locate sufficiently close enough to share production resources 
and/or customers. 
29 Again, to reiterate, this is a process where the amount of input (and the corresponding number of jobs 
and corresponding amount of income) required to produce an amount of output of a final product or 
service is estimated. 
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usually is, large and complex. RPCs tend to be higher for service providing industry 
categories and lower for goods producing industry categories. In either case, indirect 
jobs under the REDYN input-output model are calculated through the input-output 
simulation process based on these quantified national relationships and regional 
purchase coefficients as calculated within the software algorithms embedded in the 
REDYN model. 

3.4 Model Specifications 

Description of the Project-Discussion of Input-Output Model Inputs 
The Missouri Theatre Building EB-5 Project is a mixed use construction and subsequent 
hotel operations project located in the city of St. Louis. The project involves the 
renovation of a historic 12 story building, including the creation of a 136 room hotel, 40 
apartments, and retail and restaurant space on the street level. Operations of the hotel 
are also a component of the EB-5 project. Located on Grand Avenue, within the Grand 
Avenue Arts District of St. Louis, the development is well located to attract a variety of 
different types of travelers, most notably those traveling to the city's entertainment 
district. The EB-5 project includes total construction expenditures of $38.4 million over 
a two year period. The construction budget includes $27.5 million in hard costs and 
$10.9 million in other development costs, including soft construction costs. These other 
development costs will be invested in the region but were excluded from the input­
output impact modeling because either they were not expected to significantly impact 
job creation (in the case of fees, interest, etc.) or because the USCIS has previously 
advised their exclusion (such as in the case of soft construction costs30

). 

Input-output modeling of potential project impacts can be conducted from the supply 
side or the demand side of the input-output equation. When modeling the economic 
impacts associated with the supply, one captures the increase in direct employment and 
wages and looks to determine the economic linkages of the project via an input-output 
model. A demand-side approach captures the additional spending (often specified as a 
change in "final demand") in the regional economy as a result of the development and 
operation of a new project. 

The relevant information and data used to develop the input-output model inputs for this 
impact assessment analysis of the Missouri Theatre Building EB-5 Project included: (1) 
the amount and timing of the EB-5 project's hard cost expenditures (which were 
obtained from project management), and (2) the employment levels anticipated to be 
associated with operation of the new Hyatt-franchised hotel. The data included the 
components and dollar amounts of the anticipated development expenditures on an 
annual timeline, and a comprehensive set of financial pro-formas-including expected 
revenues for the hotel. The data from the project developers have been laid out in a 

30 Although from a technical perspective, EPR believes many of these costs should be included in the 
input-output analysis. However, in order to minimize raising issues in review, they were excluded from 
this input-output analysis. 
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comprehensive and a detailed business plan that will be filed along with the other 
regional center application materials. 

These data were then employed to develop the specific inputs that were used in the 
REDYN input-output model-as supplemented by additional research to properly 
quantify and then specify each input for use in the input-output model. The principal 
analytical task at this point in the impact assessment analysis is to properly quantify the 
new business activity increment (i.e. properly quantify the new incremental final 
demand) attributable to the proposed EB-5 project to be used in the input-output model. 
For this analysis, impact modeling was completed from a demand-side perspective, 
capturing the additional demand (i.e. new final demand in construction and incremental 
demand from direct hotel operations) in the regional economy of the new Gateway to 
the Midwest Investment Center associated with the Missouri Theatre Building EB-5 
Project. The additional increase in final demand in the regional economy are expected 
to, in turn, result in the creation of new business activity and additional jobs (including 
jobs at the hotel facilities themselves and elsewhere in the regional economy and the 
economy in the balance of the United States-or outside of the economy of the 
proposed Gateway to the Midwest Investment Center). 

The input-output modeling was completed using the location of the proposed EB-5 
project in the city of St. Louis, Missouri. The inputs to the input-output model include 
specific levels of expenditures for construction/renovations over the first two years of the 
project as provided by the EB-5 project management. The inputs also include properly 
specified changes in final demand associated with the employment accompanying the 
ongoing operations of the hotel. These data were then specified into the inputs that 
were specific to the Missouri Theatre Building EB-5 Project (after all spending concepts 
were adjusted for inflation to the base year of the REDYN input-output model). An initial 
market review of the proposed EB-5 project was undertaken by Wert-Berater, Inc. in 
order to understand the overall competitive effects of the hotel market within the region. 
The initial review offers a preliminary conclusion that the "impact of the subject hotel 
would be minor and is likely to be a contributing factor to overall area occupancy 
levels."31 

·
32 

31 A new business or expansion of an existing business represents a change in the regional economic 
landscape. Such changes have competitive implications for existing businesses and industries within the 
region and maybe even beyond to the national economy. Economists have addressed these effects by 
incorporating into their models equations to realistically describe economic interactions and relationships. 
Economic models used for impact assessment have become more dynamic by explicitly accounting for 
these overall competitive effects via trade relationships, linkages, and changes in technology and 
productivity. The REDYN model formulation incorporates (what is widely called) the "new economic 
geography" (after Nobel Laureate Economist, Paul Krugman) which considers the trade relationships and 
competitive effects within the regional and broader economies. See for instance: Paul Krugman, "Space: 
The Final Frontier" in Journal of Economic Perspectives, 1998; Geoffrey J.D. Hewings and John B. Parr, 
"The Changing Structure of Trade and Interdependence in a Mature Economy: The U.S. Midwest" in 
Technological Change and Mature Industrial Regions: Firms, Knowledge, and Policy, Edward Elgar 
Publishers, 2008. 
32 Letter from Wert-Berater, Inc dated July 25, 2012 
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With the above discussion as a backdrop, this section describes in more detail how the 
REDYN input-output model software was employed to conduct the EB-5 project impact 
assessment analysis for this application. EPR notes that the REDYN input-output 
model software has previously been employed in dozens of impact assessment 
analyses that, in turn, have led to successful adjudications before the USCIS as part of 
a "reasonable methodology" for estimating indirect jobs in accordance with 8 C.F.R. 
Section 204.6(m)(3)(iv). 

The impact assessment analysis process step-by-step for the Missouri Theatre Building 
EB-5 Project is described below: 

1. The first step in this impact assessment analysis was to create a model reflecting 
the geographic requirements for the input-output model framework based on the 
EB-5 project's location. For this analysis, an input-output model was constructed 
that included both specific areas within the regional center and an additional area 
comprised of the rest of the United States outside the regional center. The first 
area was important in order to make sure the input-output model had the greatest 
degree of accuracy since regional economic structure can differ as industry 
linkages vary drastically across different regions throughout the United States­
just as RIMS II and IMPLAN multipliers vary by region to region.33 The second 
area was constructed in order to allow the impact study to calculate total U.S. 
economic and job creation impacts as prescribed in the EB-5 program 
regulations. In the case of this impact assessment analysis, the input-output 
model constructed was comprised of the following geographic areas: (1) the 
Gateway of the Midwest Regional Center, (2) the balance of the St. Louis 
Metropolitan Statistical Area, (3) and the remainder of the U.S. outside the St. 
Louis MSA. The impact within the St. Louis MSA plus that in the balance of the 
U.S. sum to the total U.S. impact-which assists in deriving the data required 
under the EB-5 reporting protocols. 

In other words, the sum of the impact in regions 1 and 2 represents the economic 
and job creation impact within in the St. Louis MSA region. The impact in the 
regional center geography plus the impact in the balance of the St. Louis MSA 
and the rest of the U.S. sums to the total expected U.S. economic and job 
creation impact. The use of the REDYN model allows for flexibility in assessing 
modeling results down to the county level, for the state as a whole, and for the 
U.S. economy overall. This model structure, when employed with the 
assumptions listed above and using the specific data inputs as specified in 
Table 6 (see page 33) enable an analyst to replicate the input-output 
simulation employed in this analysis. 

33 See Blair, Peter and Miller, Ronald. Input-Output Analysis, 1985; and Hoover, Edgar M. An 
Introduction to Regional Economics, 1971. 
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2. Once the input-output model was constructed, the next step was to develop 
estimates of the change in final demand for the construction activity. For these 
estimates, project management provided data which included total construction 
costs of $38.4 million over the first year. This figure includes $27.5 million in 
hard construction costs, and $10.9 million that will be incurred but were excluded 
from the input-output impact modeling. The $27.5 million in hard construction 
costs were split into several categories, which were Residential hard costs 
(NAICS 2361), Non-residential hard costs (NAICS 2362), and Furniture and 
fixture (NAICS 42321 0). Not all of the $27.5 million was modeled. The excluded 
costs include project contingency and financing fees, which are not included in 
the impact assessment analysis modeling due to the fact that they do not create 
meaningful, new economic activity (e.g. job creation), and soft construction costs, 
which were excluded. The hard costs were adjusted for inflation to 2002 
constant dollars using an inflation forecast from IHS Global Insights (IHS Global 
Insights Macroeconomic Inflation Forecast through the state of Oregon website 
http://www.oregon.gov/DAS/OEA/docs/economic/ as of April 2012 (This 
calculation was $20.181 million divided by 1.271026 [the inflation factor] equals 
$15.877 million in inflation adjusted nonresidential hard construction costs, for 
example). These inflation-adjusted expenditures were then inputted into the 
REDYN sector that comports with the NAICS 2362 Non-Residential Construction 
sector. The FF&E expenditures were also inputted into the REDYN model after 
adjustment for inflation and after margin adjustment to reflect the change in final 
demand associated with these expenditures within the region. 

3. Operations for the hotel are expected to begin in impact Year 2 of the proposed 
EB-5 project's timeline. 

4. Occupancy for the hotel is assumed to be 75.7% for operations in impact Years 3 
and 4. Occupancy rates are not directly used in the model inputs, but inform the 
project management's employment and revenue projections. 

5. The REDYN model was then run with those inputs, and this run put the model 
inputs through the multiplier matrices embedded in the REDYN software. The 
run also applied the advanced procedures, including impedance-based 
commodity trade flows, and detailed national input-output use tables to estimate 
a complete U.S. multi-regional supply response to indirect and induced demand, 
and to exogenous final demand. 

6. The multi-region results (including changes in employment, disposable income, 
household earnings, and output) were then compiled from reported outputs from 
the REDYN model for the scenario modeled. These results were then grouped 
geographically into results for the regional center, outside the regional center, 
and the U.S. economy as a whole summations as prescribed in the accepted 
standards and procedures under 8 C.F.R. Section 204.6(m)(3)(iv). Under this 
regulation, outputs for increased household earnings, greater demand for 
business services, Utilities, Maintenance and Repair, and Construction were 
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calculated from the REDYN model inputs and reported in the relevant tables in 
the impact assessment report. 

Table 6 Model Inputs- Missouri Theatre Building EB-5 Project in St. Louis, Missouri 
Year 1 Year 2 Year 3 Year 4 

Time line Construction 

On-Going Operations 

Model Inputs [1] 2012 NAICS 

Construction 

Residential Hard Costs Output 2361 $ 2,588.93 $ $ $ 

Non-Residential Hard Costs Output 2362 $ 20,181.26 $ $ $ 

Hotel FF&E Output 423210 $ 3,011.52 $ $ $ 

Operations 
Hotel Employment 72111 0 24 24 24 

Further Discussion of "New Final Demand" 

According to project documents, the project as currently envisioned is unique in nature, 
representing a conversion of a historic building into hotel rooms. The intended price 
point of the hotel, places the proposed project in a narrow market segment. Because of 
the nature and design of the rooms, the hotel will be particularly suited to service 
demand in the "extended stay" market. Because the rooms will be serving this segment 
of the hotel market, the hotel is not expected to compete directly with many of the hotels 
located within the city and the regional center. The hotel market in the area is noted for 
its distinct demand segmentation, with hotels competing within a limited local market 
area more than is typical in other cities. The project, if completed along the lines 
currently envisioned when finalized, will be the only hotel located within the city of St. 
Louis' Art's district, an area that has been revitalized through the expansion of 
attractions generating expanding hotel demand-without a concurrent increase in 
supply. Being located in the arts district, the hotel is particularly well suited to serve 
performers who may be in town for a few weeks and are part of the extended stay 
market segment. The location of the new project is also near St. Louis University, which 
has recently constructed the new Chaifetz Arena, completed in 2008. The arena has 
attracted new and different events to the city, along with the concurrent increase in new 
visitors to the area to attend basketball games. Additionally, the project is located near 
several major hospitals, which should experience expansion as the health care sector 
expands over the next several years. The expansion of attractions within the area, the 
location of the proposed project within an area that currently contains no hotels (and is 
therefore under~served), and the unique market segment that the hotel will service, all 
indicate that the hotel will serve existing unmet and also expanding demand, with 
minimal direct competition with existing suppliers. 

Under the adjudication standard of a "reasonable methodology" for an indirect job 
estimation approach in total, EPR believes the USCIS could make a positive finding 
under a "preponderance of the evidence," that this impact assessment analysis 
supports a regional center designation approval (see above), an approval of the four 
requested NAICS activities (including NAICS Sector 2361 Residential Building 
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Construction, NAICS Sector 2362 Nonresidential Building Construction, NAICS Sector 
423210 Furniture Merchant Wholesalers, and NAICS Sector 72111-Hotels (Except 
Casino Hotels) and Motels), and approval of the indirect job estimating methodology 
using the dynamic REDYN input-output model and the methods described above. 

4. Model Output and Results 

The REDYN model estimates all measurable linkages associated with the incremental 
economic activity in NAICS 2361, NAICS 2362, NAICS 423210, NAICS Sector 423210, 
and NAICS 72111 related to the proposed Missouri Theatre Building EB-5 Project. This 
incremental activity associated with the development project will create and sustain 
employment-net of any expected competitive pressures (i.e. job displacement in the 
existing regional and national supply) explicitly accounted for in the economic modeling. 
This impact assessment finds that the project would have positive and significant 
economic and job creation impacts in the prospective regional center. As the result of 
both the initial renovations of the building and the ongoing operations of the hotel, the 
project will add a total of 286 jobs (comprised as 250 indirect construction jobs plus 36 
operations jobs from the Hotel in Year 3) due to expanded business activity related to 
an increase in final demand in NAICS Sector 2361-Residential Construction of 
Buildings, NAICS 2362-Nonresidential Construction of Buildings, NAICS Sector 
72111-Hotels (Except Casino Hotels) and Motels and NAICS 423210: Furniture 
Merchant Wholesalers (See Table 7 below). 

As a result, this economic and job impact assessment study finds, using the REDYN 
dynamic input-output model, that the development and operations of the proposed 
project as planned would ~enerate significant and positive economic benefits for the 
U.S. economy as a whole. 4 Assuming the development and successful operation of 
the facility, the proposed project would likely result in: (1) a net increase of 693 net new, 
full-time and part-time, jobs (including 638 indirect construction jobs and 56 operating 
jobs in year 3) to be created resulting from the construction and operations of the 
proposed project, (2) a cumulative four-year total of $156.4 million in increased output 
(in 2012 dollars}, (3) a cumulative four-year total of $65.8 million in increased 
disposable income (in 2012 dollars), and (4) a cumulative four-year total of $53.5 million 
in increased household earnings (in 2012 dollars). 

This impact assessment also finds that the proposed project would have a positive 
impact within the regional economy of the Gateway to the Midwest Investment Center.35 

These benefits include: ( 1) the creation of a total of 286 jobs resulting from the initial 
renovations and ongoing hotel operations in the geographical area of the prospective 
regional center (comprised of 250 indirect construction jobs and 36 operating jobs in 
year 3), (2) a four-year cumulative total of $70.2 million in increased output (in 2012 
dollars), (3) a four-year cumulative total of $30.0 million in increased disposable income 

34 For a full description of the REDYN input-output model see Appendix 3 of this report. 
35 Assuming the proposed regional center as requested was approved. 
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(in 2012 dollars), and (4) a four-year cumulative total of $24.7 million in increased 
household earnings (in 2012 dollars). Since the project is utilizing a lending approach to 
the EB-5 capital investment and has a construction period of less than two years, all of 
the jobs that are attributable to the Missouri Theatre Building EB-5 Project are indirect 
for EB-5 program purposes. 

Table 7 Summary Results-Missouri Theatre Building EB-5 Project in St. Louis, Missouri 
Year 1 Year 2 Year 3 Year 4 

Tlmeline ~.........:C~o::.:.:::ns:::.::tru:.:::::cli:::::,on!.......f------------. 
On-Goin 0 rations 

Model Output [2) 
Total U.S. Economy 

Output ($2012, OOOs) $ 133,135 $ 7,619 $ 7,763 $ 7,908 
Disposable Income ($2012, OOOs) $ 57,010 $ 2,890 $ 2,943 $ 2,995 
Household Earnings ($2012, OOOs) $ 49,832 $ 1,210 $ 1,232 $ 1,254 
Jobs 638 55 56 56 

Regional Center Economy 
Output ($2012, OOOs) $ 57,660 $ 4,088 $ 4,165 $ 4,242 
Disposable Income ($2012, OOOs) $ 25,686 $ 1,429 $ 1,455 $ 1,481 
Household Earnings ($20 12, OOOs) $ 21,751 $ 965 $ 982 $ 1,000 
Jobs 250 36 36 36 

Job Impacts by Component 
Construction 

Regional Center 250 
Total U.S. 638 

Hotel Operations 
Regional Center 36 36 36 
Total U.S. 55 56 56 

[1] Economic activity was modeled at the county level. 
[2j Direct construction jobs have been removed from the job im~acts, 

Prepared by: Economic & Policy Resources, Inc. 

In total and including all new activity attributable to the proposed EB-5 project, this 
economic and job impact assessment study for the Missouri Theatre Building EB-5 
Project estimated U.S. impacts outside the proposed regional center to include a four­
year cumulative total of $86.3 million (in 2012 dollars) in increased output, a cumulative 
total of $35.8 million in increased disposable personal income (in 2012 dollars), and 
$28.8 million in increased household earnings (in 2012 dollars).36 This study estimates 
that the employment impact outside the proposed regional center will include an 
additional 407 total full- and part-time jobs created outside of the regional center, 
corresponding to total U.S. job impact of 693 jobs in total job impacts of 286 within the 
geographic boundaries of the proposed Gateway to the Midwest Investment Center. 

The above described macro impacts are comprised in part from impacts in key 
subsectors that the USCIS typically requests be delineated in economic-job impact 
studies of this type. As such, this study presents detailed predictions of impacts both 
inside and outside of the regional center and then for the U.S economy in total to 
illustrate these USCIS-requested impacts that are the result of the Missouri Theatre 
Building EB-5 Project-including Business Services, Utilities, Maintenance and Repair, 
and Construction impacts. 

36 These outside the regional center impacts are calculated as the difference between the cumulative U.S. 
totals for each variable less the estimated impacts within the regional center. 
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Table 8 (below) describes impacts by USCIS-requested subsector within the proposed 
regional center from all activity associated with the proposed EB-5 project. These 
include increased demand for: (1) Professional, Scientific, and Technical (Business) 
Services, with a four-year cumulative total of $3.7 million within the regional center, (2) 
Utilities, with a four-year cumulative total of $0.2 million within the regional center, (3) 
Repair and Maintenance Services, with a four-year cumulative total of $0.4 million within 
the proposed regional center, and (4) Construction [Partial], with a four-year cumulative 
total of $24.3 million within the proposed regional center (and including indirect impacts 
only). 

Table 8 Total Employment and Output Impact for Select Industries within the Regional Center-the 
Missouri Theatre Building EB-5 Project 
Within the Regional Center NAICS Sector/Subsector Name Year 1 Year2 Year3 Year4 

Employment Impacts -- Total (subsectors below) 221 2 2 2 

221 Utilities 0 0 0 0 

23 Construction 193 0 0 0 

233 Building, De~eloping, and General Contracting 186 0 0 0 

234 Hea.y Construction 1 0 0 0 

235 Special Trade Contractors 6 0 0 0 

541 Professional, Scientific, and Technical Ser>ices 25 1 1 

811 Repair and Maintenance 0 0 0 0 

Output Impacts Total (industries below) $ 27,694.7 $ 272.0 $ 277.2 $ 282.3 

(2012$, thousands) 221 Utilities $ 125.1 $ 10.5 $ 10.7 $ 10.9 

23 Construction $ 24,005.8 $ 88.7 $ 90.4 $ 92.1 

233 Building, De..eloping, and General Contracting $ 23,086.1 $ 24.3 $ 24.8 $ 25.3 

234 Hea.y Construction $ 139.0 $ 9.7 $ 9.9 $ 10.1 

235 Special Trade Contractors $ 780.7 $ 54.7 $ 55.7 $ 56.7 

541 Professional, Scientific, and Technical Ser>ices $ 3,232.0 $ 156.8 $ 159.8 $ 162.7 

811 Repair and Maintenance $ 331.7 $ 16.0 $ 16.3 $ 16.6 

Prepared by: Economic & Policy Resources, Inc. 

The Missouri Theatre Building EB-5 Project, if developed and operated, would also 
have subsector impacts outside the proposed Gateway to the Midwest Investment 
Center, as proposed and including all activity attributable to the proposed EB-5 project 
(see Table 9 below). These include: (1) an increase in demand for the Professional, 
Scientific, and Technical (Business) Services subsector with a four-year cumulative total 
of $5.0 million, (2) an increase in demand for the Utilities subsector totaling to a four­
year cumulative impact of $1.6 million, (3) an increase of demand in Repair and 
Maintenance with a four-year cumulative total of $1.0 million, and (4) an increase in 
demand for the Construction subsector with a four-year cumulative total of $2.2 million. 
All totals are reported in constant 2012 dollars. 

Those above-described output increases correspond to supporting job increases within 
the proposed Gateway to the Midwest Investment Center, in those same supporting 
subsectors. Within the proposed regional center, gaining subsectors range from a low 
of no net new jobs in the Repair and Maintenance and Utilities subsectors to a high of 
186 net new jobs in the Building, Developing and General Contracting subsector. 
Outside of the proposed regional center, gaining subsector impacts range from a low of 
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1 net new job in the Utilities subsector to a high of 33 in the Professional, Scientific, and 
Technical Services (see Table 8 above and Table 9 below). 

Table 9 Total Employment and Output Impact for Select Industries Outside the Regional Center-
the Missouri Theatre Building EB-5 Project 
Outside the Regional Center NAICS Sector/Subsector Name Year 1 Year2 Year3 Year4 

Employment Impacts -- Total (subsectors below) 64 1 1 

221 Utilities 1 0 0 0 

23 Construction 20 0 0 0 

233 Building, Dewloping, and General Contracting 4 0 0 0 

234 Heavy Construction 3 0 0 0 

235 Special Trade Contractors 12 0 0 0 

541 Professional, Scientific, and Technical Services 33 0 0 0 

811 Repair and Maintenance 8 0 0 0 

Output Impacts - Total (industries below) $ 8,429.0 $ 419.0 $ 426.5 $ 433.9 

(2012$, thousands) 221 Utilities $ 1,321.8 $ 79.1 $ 80.7 $ 82.2 

23 Construction $ 1,932.6 $ 96.3 $ 97.9 $ 99.6 

233 Building, Dewloping, and General Contracting $ 465.1 $ 23.3 $ 23.7 $ 24.1 

234 Heavy Construction $ 296.9 $ 14.9 $ 15.1 $ 15.4 

235 Special Trade Contractors $ 1,170.6 $ 58.1 $ 59.1 $ 60.1 

541 Professional, Scientific, and Technical Services $ 4,345.0 $ 204.9 $ 208.4 $ 211.9 

811 Repair and Maintenance $ 829.5 $ 38.8 $ 39.4 $ 40.1 

Prepared by: Economic & Policy Resources, Inc. 

For the USCIS-requested subsectors, Table 10 (below) presents detailed subsector 
estimates of impacts for both output and jobs for the U.S. economy as a whole. From 
the table, total U.S. output growth impacts by subsector include: (1) an increase in 
demand for the Professional, Scientific, and Technical (Business) Services subsector 
with a four-year cumulative total of $8.7 million, (2) an increase of demand for the 
Utilities subsector with a four-year cumulative impact of $1.7 million, (3) an increase in 
demand for Repair and Maintenance with a four-year cumulative total of $1.3 million, 
and (4) an increase in demand for the Construction sector [Partial] with a four-year 
cumulative total of $26.5 million-counting only indirect construction impacts only. For 
jobs in the U.S. economy as a whole, this impact assessment study estimates that the 
renovation of the building and the ongoing operations of the hotel will result in job gains 
that will range from a low of 1 in the Utilities subsector to a high of 190 jobs in the 
Building, Developing and General Contracting subsector.37 

37 Job and output totals for the U.S. may differ from in and outside the regional center totals due to 
rounding. 
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Table 10 Total Employment and Output Impact for Select Industries for Total U.S.-the Missouri 
Theatre Building EB-5 Project 
Total United States NAICS Sector/Subsector Name Year1 Year2 Year 3 Year4 

Employment Impacts - Total (subsectors below) 285 3 3 3 

221 Utilities 0 0 0 

23 Construction 213 0 0 0 

233 Building, De>eloping, and General Contracting 190 0 0 0 

234 Hea"Y Construction 4 0 0 0 

235 Special Trade Contractors 18 0 0 0 

541 Professional, Scientific, and Technical Se~ces 58 1 

811 Repair and Maintenance 8 0 0 0 

Output Impacts -- Total (industries below) $ 36,123.7 $ 691.0 $ 703.7 $ 716.2 

(2012$, thousands) 221 Utilities $ 1,447.0 $ 89.6 $ 91.4 $ 93.1 

23 Construction $ 25,938.5 $ 185.0 $ 188.3 $ 191.7 

233 Building, De.eloping, and General Contracting $ 23,551.3 $ 47.7 $ 48.5 $ 49.4 

234 Hea"Y Construction $ 435.9 $ 24.6 $ 25.1 $ 25.5 

235 Special Trade Contractors $ 1,951.3 $ 112.7 $ 114.8 $ 116.8 

541 Professional, Scientific, and Technical Se~ces $ 7,577.0 $ 361.7 $ 368.2 $ 374.6 

811 Repair and Maintenance $ 1,161.2 $ 54.8 $ 55.7 $ 56.7 

Prepared by: Economic & Policy Resources, Inc. 

Lastly, the economic and job impact estimates presented in this economic and job 
impact assessment study demonstrate specifically how the approval of the requested 
regional center (using the proposed, but not yet final, Missouri Theater Building EB-5 
Project and its estimated impacts as described herein) will promote economic growth 
within the regional center geography in the newly requested activity sectors. USCIS 
approval of the proposed regional center for activity within the NAICS 72111 Hotels 
(Except Casino Hotels) and Motels, NAICS 236-Construction of Buildings, and NAICS 
238 Specialty Trade Contractors sectors will result in significant and positive economic 
and job impacts for both the regional economy of the prospective Gateway to the 
Midwest Investment Center and the economy of the U.S. as a whole-consistent with 
the specific impacts detailed above. 

5. Conclusions 

The results of this revised economic and job impact assessment study show how 
approval of the proposed Gateway to the Midwest Investment Center regional center 
designation request can be expected to have significant and positive impacts on the 
regional center economy and on the economy of the U.S. as a whole. USCIS 
regulations allow applicants to submit an economic analysis of an initial project to 
demonstrate specifically how a regional center will promote economic growth (e.g. 
through improved productivity, job creation and increased capital investment) within a 
region-such as a proposed regional center. This updated economic and job impact 
assessment analysis for the real, but not yet final, Missouri Theater Building EB-5 
Project38 is intended to demonstrate how such EB-5 project would promote economic 

38 Again, this is a real project that is expected to be finalized subsequent to this filing and submitted in its 
final format and timeline as part of a subsequent filing to the USCIS-most likely for 1-526 petitions for 
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growth within the geographic boundaries of the prospective Gateway to the Midwest 
Investment Center regional center. 

According to this revised impact assessment study, the development and operation of 
an EB-5 project similarly configured to the prospective Missouri Theatre Building EB-5 
Project will result in significant and positive impacts for both the Gateway to the Midwest 
Investment Center and for the U.S. economy as a whole. These impacts include a total 
of 286 jobs created in the prospective regional center's regional economy-including 
only indirect construction jobs. Additional impacts of the Missouri Theater Building EB-5 
Project, as currently configured, within the regional center include a four-year 
cumulative total of $70.2 million in increased output, a four-year cumulative total of 
$30.0 million in increased disposable income, and a four-year cumulative total of $24.7 
million in increased household earnings (all expressed in 2012 dollars). Since the 
initial EB-5 project is expected to utilize a lending approach for the EB-5 capital 
investment when the project's plans are finalized, all of the jobs that are 
attributable to the prospective Missouri Theatre Building EB-5 Project are likely to 
be indirect for EB-5 program purposes. In this revised impact assessment 
analysis, all jobs are likewise considered indirect. 

Overall, assuming the prospective EB-5 project's finalized configuration will be very 
similar to the preliminary configuration analyzed in this study, the U.S. economy can be 
expected to experience an increase of approximately 693additional jobs as a result of 
the renovation of Missouri Theatre Building and the subsequent ongoing operations of 
the Hyatt-franchised hotel (counting only indirect construction jobs). Total U.S. 
economic impacts associated with the prospective EB-5 project include a four-year 
cumulative total of $156.4 million in additional output (including a four-year cumulative 
total of $86.3 million in additional output occurring outside the proposed regional 
center), a four-year cumulative total of $65.8 million in additional disposable income 
(including a four-year cumulative total of $35.8 million in additional disposable personal 
income occurring outside the proposed regional center), and a four-year cumulative 
total of $53.5 million in additional household earnings (including a four-year cumulative 
total of $28.8 million in additional household earnings occurring outside the proposed 
regional center). These figures are all reported in 2012 dollars. 

These regional center impacts on output arise from impacts such as increased demand 
within the proposed regional center for supporting Professional, Scientific and Technical 
(Business) Services (with a four-year cumulative total of $3.7 million within the proposed 
regional center), Utilities (with a four-year cumulative total of $0.2 million within the 
proposed regional center), Repair and Maintenance services (with a four-year 
cumulative total of $0.4 million within the proposed regional center) and Construction 
[Partial) and counting only indirect activity (with a four-year cumulative total of $24.3 
million within the proposed regional center)-all in 2012 dollars (See Table 8 above). 
Job impacts by subsectors within the regional center range from a low of no net new 

EB-5 immigrant investors that are expected to invest in this prospective EB-5 project when the project's 
plans are final. 
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jobs in the Repair and Maintenance sub-category to a high of 186 net new jobs in the 
Building, Developing and General Contracting subsector. 

This impact assessment study also finds that impacts outside of the prospective 
Gateway to the Midwest Investment Center include: an increase in demand for the 
Professional, Scientific, and Technical (Business) Services subsector with a four-year 
cumulative total of $5.0 million, increased demand for the Utilities subsector with a four­
year cumulative impact of $1.6 million, an increase in demand for Repair and 
Maintenance with a four-year cumulative total of $1.0 million, and an increase in 
demand for the Construction subsector with a four-year cumulative total of $2.2 million. 
All totals are reported in constant 2012 dollars. Job impacts outside of the regional 
center range from a low of 1 net new job in the Utilities subsector, to a high of 33 jobs in 
the Professional, Scientific, and Technical (Business) Services subsector resulting from 
the construction and ongoing operations of the Missouri Theatre Building EB-5 Project. 

When totaled, output growth impacts inside and outside the proposed Gateway to the 
Midwest Investment Center give impacts for the whole U.S. by subsector as follows: (1) 
an increase in demand for the Professional, Scientific, and Technical (Business) 
Services subsector with a four-year cumulative total of $8.7 million, (2) an increase in 
demand for the Utilities subsector with a four-year cumulative impact of $1.7 million, (3) 
an increase in demand for Repair and Maintenance with a four-year cumulative total of 
$1.3 million, and (4) an increase in demand for the Construction subsector [Partial] with 
a four-year cumulative total of $26.5 million. For jobs in the U.S. economy as a whole, 
this impact assessment study estimates that job gains will range from a low of 1 in the 
Utilities subsector to a high of 194 in the Building, Developing and General Contracting 
subsector (see Table 12 above). All totals are reported in constant 2012 dollars. 

In addition to the prospective project impacts for the EB-5 project, the proposed EB-5 
project is located within a high unemployment targeted employment area (TEA). The 
location of the prospective Missouri Theater Redevelopment EB-5 Project has been 
certified by the state Department of Labor and Industrial Relations as being located 
within a high unemployment rate TEA using 2011 calendar year39 labor market data. 
Therefore, EB-5 investors in the Missouri Theatre Building EB-5 Project would qualify 
for the $500,000 EB-5 investor minimum. 

The REDYN Model developed and maintained by Regional Dynamics, Inc. was used to 
provide a reasonable estimate of the economic and job creation impacts attributable to 
the construction of and the expected ongoing commercial operations at the potential 
Missouri Theatre Building EB-5 Project. A combination of data supplied by the project 

39 During the period of the development of this RFE response, the state of Missouri has undertaken and 
recently completed the changeover from calendar year 201 0 to calendar year 2011 local area 
employment and unemployment data which is used in the high unemployment rate TEA certification 
process. Because of this changeover, there was insufficient time to complete the entire process of 
securing the TEA certification for the specific location of the prospective Missouri Theater Building EB-5 
Project. This process will be completed prior to the submission of the first 1-526 petition after the possible 
approval of the proposed regional center designation application. 
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developers, public and proprietary data on the industry, region and individual 
component markets, data from the United States Census Bureau, the Bureau of Labor 
Statistics, and the Bureau of Economic Analysis were used in this analysis. 
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Appendix 1: 
Proposed Missouri Theatre Building EB-5 Project in the Prospective Gateway to the 
Midwest Investment Center 
About Economic & Policy Resources, Inc. 

Economic & Policy Resources (EPR): EPR began providing consulting services to 
public and private clients in 1983. Our staff is comprised of 9 full-time and 2 part-time 
employees. We deliver economic, financial, planning and public policy services to 
support our clients' critical decision making processes. Our staff of economists, 
planners and financial analysts uses state-of-the-art analytical tools and methods to 
inform and address client issues. EPR has developed and has access to extensive 
data (including proprietary data) and analytical tools to provide credible, fully-considered 
analyses-results. We have a proven record of accomplishment on a wide-range of 
studies involving economic, socioeconomic, community and economic development, 
and public policy topics. Our completed projects list includes over 75 EB-5 economic 
impact assessment assignments over the past six years. 
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Appendix 2: 
Limitation and Contingent Conditions 
Proposed Missouri Theatre Building EB-5 Project in the Prospective Gateway to the 
Midwest Investment Center 

The results of this impact study should be viewed with certain limitations. This analysis 
is intended to assist the U.S. Citizenship and Immigration Service and interested parties 
in estimating the economic and job creation impacts associated with a potential EB-5 
project within the geography of the prospective Gateway to the Midwest Investment 
Center. 

> In undertaking this assignment, we employed accepted practices and 
assumptions designed to produce results that are conservative estimates for 
purposes of understanding the impacts of the proposed project. Actual results 
could differ. 

> It should also be noted that specific estimates of year to year impacts are difficult 
to make with a high degree of accuracy. The potential project's impact in any 
one year could deviate from those presented in this report due to factors-such as 
interest rates and business cycles-that are beyond the scope of this analysis. 

> The authors believe the study is a reasonable and conservative estimate of the 
likely economic and job creation impacts of this development activity under the 
assumptions employed in this study as of the date of this report. 

Data utilized in the analysis was obtained from the developers of the potential mixed 
use construction and hotel operations project in St. Louis. We also employed data and 
information from various industry sources (e.g. selected trade associations, and other 
third party publications (e.g. from authoritative federal government departments and 
agencies) which are typically used by and commonly relied upon by economic analysts. 
Information supplied by the developers has been accepted as correct without further 
verification (although we conducted routine quality control checks for reasonableness), 
and we express no opinion on the accuracy of that information. The report reflects facts 
and conditions existing and known as of the date of the report. Subsequent events and 
additional information may require a review and alteration of the opinions and 
conclusions presented here. 

Possession of this report, or a copy thereof, does not carry with it the right of publication 
of all or part of it, nor may it be used for any purpose by anyone but the client without 
the prior written consent of the client or of Economic & Policy Resources, Inc. and, in 
any event, not without proper attribution. The opinion expressed herein is valid only for 
the purposes described herein. 

The undersigned has no present or prospective interest in the property that is the 
subject of this report and has no personal interest or bias with respect to the parties 
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involved. Economic & Policy Resources, Inc. is paid an hourly rate for time spent in 
analyzing and preparing its conclusions and opinions. Economic & Policy Resources, 
Inc.'s fees are not contingent upon the outcome of any event for which this report may 
be used. 
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Appendix 3: 
Schedule of Exhibits 
Proposed Missouri Theatre Building EB-5 Project in the Prospective Gateway to the 
Midwest Investment Center 

Exhibit 1: The Business of Regional Dynamics. Inc.: Economic Modeling Redefined­
Source: Regional Dynamics, Inc. 

Exhibit 2: How the Regional Dynamics Economic Model Works: The REDYN Model in 
a Nutshell- Source: Regional Dynamics, Inc. 

Exhibit 3: REDYN Model Data Sources and Baseline Estimation Process: Where the 
REDYN Model Gets Data- Source: Regional Dynamics, Inc. 

Exhibit 4: The Regional Dynamics Economic Analysis Model: What the REDYN Model 
Does- Source: Regional Dynamics, Inc. 

Exhibit 5: Feature Comparison - Major Commercial Economic Models - Source: 
Regional Dynamics, Inc. 
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Exhibit 1: 
The Business of Regional Dynamics. Inc.: 

Economic Modeling Redefined- Source: Regional Dynamics, Inc. 
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The Business of Regional Dynamics, Inc. 
Economic Modeling Redefined 

Regional Dynamics is an economic modeling company. We offer the REDYN advanced 
economic model by web subscription or batch services to consultants, agencies, firms, 
planners, and analysts (users). REDYN runs on the Internet. Subscriptions include 
advice to apply and interpret the model. Our model estimates the multi-regional impacts 
and year-by-year (dynamic) nonlinear effects on industries, consumers, and governments 
from changes in company sales, jobs, wages, or investments; changes in taxes or personal 
or government spending; or public policy changes such as energy, environment, school, 
health, or security measures. The results are called simulation forecasts, or simulations. 

Our model is a fundamental re-envisioning of economic theory applied to estimating 
multi-regional, dynamic effects. It reflects advances in New Economic Geography, 
especially gravity theory (regional attraction) and trade flow (regional imports/exports), 
based on a new distance impedance database from Oak Ridge National Laboratories that 
enables calculating trade flow by commodity by road, rail, water, air, and proxy transport. 
The breakthrough in design is the commodity production linkage between the trade flow 
process and an entity-based data structure for the economy. Entities include industries, 
workers, governments, investors, etc., and commodities are the goods they use and make. 

The upshot-users can build and run multiple online custom models on the fly for solid 
project analysis. These features make REDYN more flexible, complete, and accessible 
than any other modeling process-in a nutshell: No sticker shock,· better solutions. 

Because our model runs on the Internet for all 3,1 00+ US counties, it meets the need for 
multi-regional tools usable by state, regional, Federal, and consulting organizations who 
share policy or forecasting interests or economic impact interests in the same geographic 
areas. The model's fresh, efficient design and its Internet accessibility make it ideal for 
supporting long-term collaborative efforts as well as for doing individual studies. 

The model also is ideal for studying effects of sequential regional inputs, or generating a 
schedule of responses from a large set of alternative inputs, across a very large number of 
counties. Repetitive changes across many regions may be better handled as an offline 
batch job following an analytic script rather than as an Internet project. However, the 
batch approach has an engagement element as follows: After a user calls us, we accept 
and review the user's study information, set up and run the script, then produce and 
deliver agreed brief script reports in hard copy or electronic format from the simulation 
results. Alternatively, users can subscribe online to their simulation results so they can 
create their own simulation-based script reports at will for open-ended multiple studies. 

We offer model subscriptions to consultants, but we're not in the consulting business. 
We're happy to initiate or partner with consultants if an agency, company, or other group 
issues a request for proposals (RFP) to do a study involving economic modeling and 
consulting. However, we'd prefer that the consultants do the modeling and produce the 
study defined in the RFP, and mention our name and modeling process in the study. 
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Exhibit 2: 
How the Regional Dynamics Economic Model Works: 

The REDYN Model in a Nutshell- Source: Regional Dynamics, Inc. 
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How the Regional Dynamics Economic Model Works 
The RED YN Model in a Nutshell 

REDYN is a dynamic, nonlinear, endogenous, Input-Output (1-0), computable general 
equilibrium (CGE) economic and demographic forecasting and analysis engine based on the 
North American Industrial Classification System (NAICS). REDYN's online model-building 
edge excels at providing a uniquely complete and consistent Internet tool to configure and 
access plans, policies, events, and risks fully and very rapidly. 

The REDYN model reflects advances in New Economic Geography (NEG) for gravity theory 
and trade flow to estimate all local and multi-regional trade flow effects by commodity by 
distance by transport mode by direction in response to any output or demand changes. It does 
not lock each industry into a straight-line industry transport cost within one implied universal 
transport distance, mode, and direction between county pairs. In addition, its multi-regional 
scope always includes the whole regionalized US economy in every forecast and simulation. 

REDYN's breakthrough design links three elements into one core activity: its continuous 
make-and-use commodity transformation production function, its NEG trade flows, and its 
entity-based data structure for the economy (social accounting matrix). All industries and 
entities including labor both use and make one or more commodities (goods and services). All 
commodities use appropriate transport modes, or communications mode if non-material. 

The REDYN model moves all commodities including labor both within counties and between 
all county pairs and the automatic rest-of-US area by five transport modes (road, rail, water, 
air, and estimated). It uses I-0 transport demand and Cobb-Douglas step-wise adjustments 
(equal proportion changes, i.e., constant elasticity of substitution) to assign commodities to 
modes, and a detailed Oak Ridge National Laboratory impedance database to account for 
accessibility (impedance) by mode, distance, and travel direction by commodity (accounting 
for net elevation difference effects) between all origin-destination pairs. 

Users can control access (impedance) either at a mode level, or at a commodity-by-mode level. 
The Cobb-Douglas shift of commodities toward transport mode( s) with increased accessibility 
(reduced impedance values) induces changes in delivered prices for all affected commodities 
including labor. The industries or entities producing or using the affected commodities then 
adjust their output and thus their need for inputs. 

The price-driven output and input adjustment process also applies if a user models a non­
transport change or policy, such as an impact, demand, cost, tax, or price scenario. These 
changes affect local and remote supply and demand for one or more commodities, and thus 
their delivered prices after they pass through the transportation system. To varying degrees, 
the process then affects delivered prices, outputs, and inputs for all commodities through the 
continuous commodity transformation production function applied by every industry and entity 
wherever located. Expressed over time and distance, this ongoing cycle is the essence of 
modem CGE-NEG modeling and forecasting defined by REDYN. 
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Operationally, REDYN's multi-processor Internet server carries active regions for over 3,100 
counties, 700 industries, 820 occupations, hundreds of commodities, and a 50-year forecast in a 
2-terabyte database. It offers much more power, flexibility, and multi-user access, including 
consultant and institutional collaboration, than desktop systems offer. 

The REDYN model framework takes the traditional economic concept of the circular flow 
diagram absolutely seriously, and discards the artificial primacy given to the idea of factor 
inputs to production. The framework views the economy as a comprehensive, continuous 
process in which industries and entities convert input commodities into output commodities. 
For example, producers or industries clearly do this, as is seen in the classic I-0 table structure 
based on real-world business behavior. 

Labor too can be viewed as an "industry" or entity. It converts consumer goods and services 
into a wage bill, which is a market commodity behaviorally identical to any other. Similarly, 
remittance cohorts, defined as the unemployed as well as all individuals such as retired persons 
and others who receive government payments through transfers, can be seen as entities that 
convert consumer goods and services into transfer payments. 

Likewise, governments convert purchases of commodities including industry goods and 
services and labor's wage bill into government goods and services that are "purchased" 
primarily through tax revenue. Finally, the model includes "investors" to produce financial 
capital, "speculators" to produce physical capital, and "land" to anchor each regional economy 
with its particular attributes so that the regions do not collapse together as would occur if all 
regions had the same basic labor, farm, water, mineral, and infrastructure resources when 
multiregional transport costs are considered. 

The REDYN model can be visualized as regional entities using, making, and moving 
commodities in an organized circular process that captures supply (making goods and 
services), demand (using goods and services), and delivered price (costs for making and 
moving goods and services) to clear the supply and demand for all commodities in and across 
all regions. 

The charts on the next five pages summarize the model's operation as follows ... 

• Circular Flow Economic Entity Process 
• Commodity Make Table by Entity 
• Commodity Use Table by Entity 
• Entity Production Function Form by Region 
• Demographics and Migration 
• Economic Model Schematic Summary 
• Economic Model Production Function and Commodities by Entity 
• Economic Model Prices and Trade Flow 
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CIRCULAR FLOW ECONOMIC ENTITY PROCESS In & Between All Regions 

USE Commodities: 
Demand 
(Delivered Price= 
Ex Works Price+ 
Transport Cost) 

ENTITIES Producer 
MAKE: Goods 

Producers X 

Labor 
Remittance Cohorts 
Governments 

Wage 
Bills 

X 

MOVE Commodities: 
Trade Flow 
(Transport Cost by 
Commodity, Distance, 
Mode, and Direction for 
all Regional Pairs) 
5 Modes: Road, Rail, 
Water, Air, Other 

MAKE Commodities: 
Supply 
(Ex Works Price, i.e., 
price at source of good 
or service) 

Transfr Govt Fincl Cap Phys Cap 
Pmts Goods (Div-Int-Rent) (Resid, P&E) 

X 

X 

Financial Capital Providers (Investors) X 

Physical Capital Makers (Speculators) X 

Land 

Land 

X 
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ENTITIES Producers Labor Remits Govts Investors S12ec Land 
USE-
Producer Goods&Svcs X X X X X X 

Labor (Wage Bill) X X X 

Transfr Pmts/Taxes X 

Govt Goods&Sves X X X X X X 

Fincl Cap (Div-Int-Rent) X X 

Phys Cap (Resid, P&E) P&E Res Res P&E Res 
Land X X X X X X 

Entity PRODUCTION FUNCTION FORM by Region 

In~ut Demanded Out~ut {Sales) Su~~lied 
Dlvrd Ex Works Inti 

Commodity Qtv RPC Price Jobs Commoditv Qty Price Pet 
Land X 1.0 X Primary X X X 

Residential X X X 2nd X X X 

Financial X X X 3rd X X X 

Plant&Equip X X X 4th X X X 

Wage Bill X X X X Others/Mise X X X 

Goods&Svcs X X X Scrap X X X 

DEMOGRAPHICS: Cohort-survival estimation 
• White, non-Hispanic 
• Black, non-Hispanic 
• Other, non-Hispanic 
• Hispanic 
• Male or Female 
• Ages 0-1, 2-99 by year, 1 00+ years 

MIGRATION: Induced by economic activity 
• Intrinsic behavior of economic labor's wage bill commodity (historical relationships by 

region across wage bill, output, jobs, and people) 
• Estimate wage bill and output changes, then scale to jobs and people (rational 

expectations notion) 
• Subject to regional constants by cohort (controls for demographic composition) 
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Delivered 
Price 

REDYN Economic Model Schematic-SUMMARY 
1/21/2006 

ENTITIES 

4 Household Types 

4 Government Types 

All NAICS Industries & 
2 Speculator Types 

Standard entity production function ... 
See DETAILED PRODUCTION FUNCTION 

Ex Works & Delivered Prices ... 
See DETAILED PRICES & TRADE FLOW 

Move (Trade Flow) 
NAICS Commodities by 

5 Transport Modes 

Road 

Rail 

Water 

Air 

Other/Estimated 
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REDYN Economic Model Schematic-DETAILED ENTITY PRODUCTION FUNCTION 
1/21/2006 

Standard Make & Use Production Function for All Entities 
Entities ... Producers, Labor, Remittance Cohorts, Govts, Investors, Speculators 
Standard Make & Use Production Function by Entity Group ... 

Industries (By NAICS Code); Speculators (Capital Goods Makers: Residential. and Nonres Plant & Equip) 
Use Commodites: Land, P&E (Indus only), Financial (Spec only), Labor, Goods&Svcs [Divrd Prices] 

Make Commodities: Producer Indus (Primary, Others, Mise, Scrap); Spec (Res, P&E) [ExWorks Prices] 

Households (Workers; Unemployed & Retired; and Savers) 
Use Commodites: Land, Res, Goods&Svcs [Divrd Prices] 

Make Commodities: Wage Bill, Proprietors Income, Transf Pmts, Div-lnt-Rent [ExWorks Prices] 

Govts (Fed Mil & Nonmil. and State & Local Educ & Noneduc) 
Use Commodites: Land, Transf Pmts/Fees&Taxes, P&E, Labor, Goods&Svcs [Divrd Prices] 

Make Commodities: Primary, Others, Mise, Scrap [ExWorks Prices] 

Commodites 
All NAJCS Commodities ... Supplied & Demanded ... 
Aggregated by Detailed NAICS Commodity Across All Entities by Region ... 

Supplied Categories (Make By) 
Land (Fixed by Region) 
Residential (Speculators) 
Div-lnt-Rent (Households) 
Plant & Equip (Speculators) 
Wage Bill & Prop Income (HH) 
Transf Pmt/Fee/Tax (HH/Indus/Spec) 
Primary/Others/Mise/Scrap (Producers & Govts) 

©2005-2006 www.RegionaiDynamics.com 

Demanded Categories (Use By) 
Land (HH, Govts, Indus, Spec) 
Residential Capital (HH) 
Financiai/D-1-R Capital (Spec) 
Plant & Equip Capital (Govts, Indus) 
Labor (Govts, Indus, Spec) 
Transf Pmts/Fees& Taxes (Govts) 
Goods&Svcs (HH, Govts, Indus, Spec) 
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REDYN Economic Model Schematic-DETAILED PRICES & TRADE FLOW 
1/21/2006 

Prices & Trade Flow ... 

ExWorks 
Price by 
Commodity 
by Source 
(Supplying 
or Output) 
Region 

Transport 
+ Cost by 

Commodity by 
Mode, by Distance, 
& by Direction 
Within & Between 
All Regions 

Delivered 
= Price by 

Commodity 
by Using 
(Demanding) 
Region 

Details on Prices & Flows ... 

Supplied 
at ExWorks r-----
Price 
specific in 
each output 
region based 
on delivered 
prices for the 
commods to 
each entity's 
production 
function in 
the region 

Transport Demanded 
each commodity '----+ at Delivered 
within & between Price from an 
all regions A, B, C, ... output region 
by demanded mode to each 
at a cost for mode, specific 
distance, & direction demanding 
(elevation cost effect) region (Note) 

, ,, ,, 

Note on Delivered Price 
,,' 

In any demanding region, the delivered pric e by commodity is the blend across 
st delivered price to the demanding 
been met for the demanding region. 

the supplying output regions ranked by lowe 
region until the total quantity demanded has 
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Exhibit 3: 
REDYN Model Data Sources and Baseline Estimation Process: 

Where the REDYN Model Gets Data- Source: Regional Dynamics, Inc. 
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REDYN Model Data Sources and Baseline Estimation Process 
Where the REDYN Model Gets Data 

Regional Dynamics uses several sources to estimate county-level employment and output for 
its baseline database. The REDYN model applies the North American Industrial Classification 
System (NAICS) at the five-digit detail level (703 industries), and also uses NAICS to identify 
all the goods and services (over 180 commodities) consumed and produced by the detailed 
industries. NAICS is used by the US Government to classifY and organize information about 
all the various industries making up the US economy, such as retail stores, automobile 
manufacturing, insurance firms, and so forth. NAICS reports five levels of detail. The two­
digit level aggregates all activity into 24 broad economic industries, and the five-digit level 
identifies activity across 703 specific industries. 

The primary data sources are the County Business Patterns (CBP) from the Bureau of the 
Census, and the Regional Economic Infonnation System (REIS) from the Bureau of Economic 
Analysis (BEA). Wage Bill (payroll) data are derived from the same sources and with the 
same techniques as the employment data. The CBP reports the total annual payroll for each 
NAICS code up to the five-digit level of detail for the US as a whole and for every region, 
state, and county. However, total employment data and total payroll data are subject to data 
suppressions for privacy. Regional Dynamics developed a sophisticated raw-and-column sum 
(RAS) analytic system to fill all data suppressions by using all information available in the 
CBP series and guaranteeing internal consistency with unsuppressed wage and employment 
data. All the furnished and estimated CBP wage bill and employment data are then totaled and 
scaled to match the wage bill and employment data reported in the BEA's REIS, which 
includes all county and state wage bill data at three-digit NAICS detail and employment data at 
two-digit NAICS detail. 

The REIS directly provides wage bill and employment data for the government and agriculture 
sectors, and also disposable personal income data by county. The REIS county income data 
are used to allocate national consumption to counties from the BEA's National Income and 
Product Accounts (NIP A). 

Annual Input-Output (10) tables are constructed using BEA IO make-and-use tables, as well as 
bienniallO-year IO forecast tables from the Bureau of Labor Statistics (BLS). Make tables 
describe all the commodities made by each economic entity, and use tables describe all the 
commodities used by each economic entity. The very detailed BEA IO make-and-use tables 
are extended year-by-year to match the annual changes in make-and-use composition implied 
by the current 10-year BLS IO tables. This generates a detailed annual forecast series of 
national 10 make-and-use tables. 

Each county's wage bill by industry is used to allocate each industry's national output to 
counties from the NIP A, and then the regional output by industry is allocated to commodities 
based on the national 10 make table proportions. This assumes that the commodities produced 
by an industry are truly joint in the production process, as dictated by a uniform production 
function for all firms in each industry based on competitive pressures to diffuse advantages 
quickly across all firms in an industry. 
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Exhibit 4: 
The Regional Dynamics Economic Analysis Model: 

What the REDYN Model Does- Source: Regional Dynamics, Inc. 
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The Regional Dynamics Economic Analysis Model 
What the RED YN Model Does 

Regional Dynamics offers REDYN, a fundamentally new, web-based, massively multi­
regional, dynamic, nonlinear New Economic Geography analysis engine with a complete 
economic database and baseline forecast. After subscribing to the system, users input 
online changes by region and year: e.g., jobs, wages, output, income, intermediate demand, 
and final consumption, investment, and government demand. REDYN then estimates 
detailed, annual, gravity-based trade flows and impacts in all US counties and industries. 
The model is a live, online Internet service. It's also available to run batch mode jobs to 
process massively multi-regional tasks (3,100+ regions) for automated or scripted work. 

The REDYN model applies a fresh I-0 methodology based on very detailed make-and-use 
tables with social accounting matrix features for all entities, a comprehensive commodity 
production transformation function, and impedance-based commodity trade flows by five 
transport modes. Oak Ridge National Laboratories developed the impedance measures. 

The model automatically includes an explicit extra region for all US counties outside any 
given simulation to identifY the full US output and trade flow response. The model also 
automatically seeks the suppliers of suppliers to find the complete US supply chain 
response by region and industry in any simulation. 

REDYN excels at offering a uniquely complete and consistent model-building edge that no 
other modeling process can replicate for configuring and assessing plans, events, and risks 
fully and rapidly across regions and years. 

Here's how it works. At run time, users apply their subscribed resources as an online tool 
kit to build and run custom models at will. This design flexibility lets users quickly build 
models scaled correctly for any studies, event analysis, overlapping or alternative analytic 
perspectives, or backcast analysis. 

The REDYN model estimates employment, output, wages, occupations, income, gross 
product, demand, self-supply, trade flow, etc. Within a user's subscription, the model 
generates year-by-year reports by county and year, for all subscribed counties, or for any 
aggregation into user-defined areas for each study. For easy regional comparison at no 
extra cost, each report focuses on one concept (jobs, output, wages, and so forth) arranged 
by region by year on a sheet in a spreadsheet book. Users then can apply full spreadsheet 
tools for sorting and charting. Online and phone support are included. 

The model is available to all users across agency levels. Clients can offer access to other 
users through user-group web pages with discounts or rebates based on the size of the 
client's subscription. Clients subscribe to a regional area (one or more counties, states, or 
groups); to 703 industries (North American Industrial Classification System); and to an 
analytic type (I-0 only, or equilibrium and I-0). The client sets the number and identity of 
its subscribing users; one user is free. Subsequently added users including consultants or 
staff can be managed by one or more additional users on an incremental fee basis. 
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Exhibit 5: 
Feature Comparison - Major Commercial Economic Models 

Source: Regional Dynamics, Inc. 
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Feature Comparison -Major Commercial Economic Models 
Feature REDYN REMI IMP LAN RIMS Notes 

Access/Subscription Internet/Yes Desktop CD/No Desktop CD/No Desktop CD/No 1* 
Process to Deliver Immediate at user Queue, batch, + Batch + mail or Batch + mail or 2* 
Custom Study Models run time, any time mail or overnight overnight overnight 
# of Custom Area Build any custom One ( 1) model per Alternative single Alternative single 3* 
Study Models per User models as needed client regions only regions only 
Fee for User-defined None within Non-trivial fees for None, but 1 None, but 1 region 4* 
Custom Study Models subscription more models region only only 
Dynamic Forecast Yes (50 years) Yes (to 2050) No No 5 
Nonlinear Forecast Yes Minimal n/a n/a 6 
Active Multi-regions 3,100+ 80+ maximum None None 7 

Automatic MRUS Yes No n/a n/a 8* 
Impedance Database Yes No No No 9* 
# of Transportation 5 (road/rail/air/ None None None 10* 
Modes (Trade Flow) water/special) 
Last History Year Lag Soon: 6-7 months 2+ years 2 years 90-180 days 11* 
Industry Detail NAICS 5 (703) REMI 3 (169) NAICS 2-5 (509) NAICS (473) 12 
Commodity Detail and NAICS /180+ None SIC /528 None 13* 
Classification Type non-agr commods commods incl agr 
Std Occup Code Detail 820+ /SOC 6-digit 90+ /std; 820+ /fee None None 14 
IO Tables Make & Use Industry only Make & Use Industry only 15 
Integrated IO-SAM Yes No Partial No 16* 
Wage Bill & Empl CBP &REJS CBP&REIS CBP &RBIS REIS only 17 

Suppression Fill for NAICS 5-digit NAICS 4-digit Yes, but not n/a 18 
Wage Bill & Empl RAS process statistical process exhaustive 
Disposable Income RBIS direct & Res REJS directly & REIS directly & No data access 19* 
incl Commuters Adj/JTW/gravity Res Adj!JTW ResAdj!JTW 
County Consumption RBIS &NIPA REJS & NIPA REIS&NIPA No data access 20* 
County Output Wages &NIPA Wages& NIPA Wages& NIPA No data access 21* 
County Output by Output & detailed None Output & IO None 22 
Commodity IO Make Table Make Table 
Demographics/Migr Yes/rational migr Yes/adaptive migr No No 23* 
Business Cycle Yale-Fair-Parke U. Mich.-RSQE n/a n/a 24 
BEA IO Forecast Yes No No No 25* 
Multi-regional Search Search process by Search step only Search step only n/a 26* 
for All Suppliers region for full US for client's regions for one region 
Analytics CGE andiO CGE andlO 10 only Multipliers only 27 
Jobs+ W ages+Output Blended handling Double count input Double counts Double counts 28 
Backcasting Plan 1998 in 2006 No No n/a 29* 

Subcounty Regions Plan for 2006 Yes (manual) Bv ZIP Code No 30 
Production Function Inclusive function Non-inclusive No endogenous n/a 31* 
Includes All Supply, for IO and CGE function needs post gravity-based 
Demand, Trade Flow processing process equations trade flow 
Displacement Effect Allocated or Prop Allocated only No No 32* 

Induced Investment Yes Yes No n/a 33 

Fiscal Effects Yes (standalone) Yes (integrated) No No 34 

Display Data Results Multi-regional Region by region One region One region 35* 

Consultant/Other User Incremental fee Non-trivial fees Full price fee No added fee 36* 
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*I Line Notes for Features: 

1-4: REDYN subscribers subscribe to a pool of regions from which to build custom run time models at will. 

8: The REDYN model automatically creates and reports on an active extra region for the rest-of-US outside the 
region(s) being modeled. This allows results for the selected region(s) to reflect endogenous trade t1ow, supply 
chain, and other demand effects stemming from the whole multi-region US (MRUS) model. 

9, 10, 13: REDYN's New Economic Geography (NEG) engine applies a complete database of impedance 
measures by transport mode developed by Oak Ridge National Laboratories. Unlike straight-line measures, 
impedance can differ between regions with the mode and with the direction of travel, and trade t1ows can be 
estimated by commodity by mode. ORNL's database also enables REDYN's equilibrium model to estimate 
economic effects from transportation network models, and to estimate freight system effects on the economy 
due to commodity volume changes or transport mode capacity changes in county transportation networks. 

11: The REDYN model uses available CBP and REIS county values to allocate current US wage bill and 
employment data to populate counties with apportioned detail numbers. Initial data from 2001; soon 2005. 

16: The REDYN commodity make-and-use Input-Output tables use a Social Accounting Matrix to capture 
every economic entity type. Entities include producers (industries), employed labor (occupations), remittance 
cohorts (unemployed labor, retirees), governments, investors, and speculators. Commodities include producer 
commodities, labor occupations, transfer payments, government goods, financial capital, and physical capital. 

19-21: The impedance database (note 9 above) enables REDYN to separate the process for populating the 
database from processes for estimating a gravity model's effective distance parameters. REDYN can use 
gravity analysis on commuter Journey-to-Work to estimate occupations and income levels by residence. 

23: Intrinsic rational expectations induce migration from economic activity subject to cohort regional constants. 

25: The REDYN model extends the very detailed BEA IO make-and-use tables year-by-year to match the 
annual changes in make-and-use composition implied by the 10-year BLS 10 tables. This generates a detailed 
annual forecast series of national 10 make-and-use tables. 

26: The REDYN model applies the detailed national 10 use tables to estimate a complete US multi-regional 
supply response to indirect and induced demand, and to exogenous final demand, in a search cycle which looks 
for the suppliers of suppliers across all US industries by every US region until the process cuts off. 

29: The REDYN model will use 2001-2002 county values to allocate 1998-2000 US NAICS data to counties. 

31: The inclusive REDYN commodity transfonnation production function captures all production and NEG 
gravity relationships- there is no need for post-process adjustment equations. Detailed industries and other 
entities by region by year transfonn input commodities into output commodities using a robust, nonlinear, 
dynamic, parameterized, endogenous, iterative production function in a continuous process that fully includes 
intennediate and factor inputs, final demand, jobs and output, and endogenous gravity trade flows. 

32: Displacement is sales crowding out; REDYN allows supply-source allocation or equal proportion crowding. 

35: The REDYN report suite automatically includes a comparative regional display fonnat as an embedded 
feature at no extra cost. Results are generated as sheets in a spreadsheet book with full sorting, charting, 
scaling, and pivot capabilities. 

36: Subscribers can offer access to other users (e.g., mixed state/local agencies, partners, clients, etc.) through 
user-group web pages with discounts or rebates up to 50% based on the size of the master subscription-and 
subscribers and other users can add staff or consultants by one or more new users on an incremental fee basis. 
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Exhibit 3 

Revised Memorandum of Understanding 
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MEMORANDUM OF UNDERSTANDING 

This Memorandum of Understanding (the "Agreement") is made this day of 
November 2012 by and between the GATEWAY TO THE MIDWEST INVESTMENT 
CENTER, INC. a Missouri corporation (the "Regional Centerll) and MISSOURI THEATRE, 
LLC, a Delaware limited liability company (the "Developer") and MISSOURI THEATRE 
LENDERS, LLC, a Missouri limited liability company (the "Sponsor"). 

A. The Regional Center has received or is in the process of receiving regional approval 
certification (the "Regional Approval") by United States Citizenship and 
Immigration Services ("USCIS'') to sponsor capital investment projects, as defined 
by USCIS, in a defined territory (the "Territory") that allow investment by foreign 
entrepreneurs as a means of obtaining an EB-5 visa to reside in the US. (the "EB-5 
Program"); 

B. The Developer is the developer of a project in the St. Louis, Missouri area (the 
"Project"), as more fully described in the Private Placement Memorandum (the 
"PPM'') to raise capital for the Regional Center and the Project; 

C. The Developer has been advised by its economist that the Project should qualify for 
the lower investment amount based upon the Targeted Employment Area ("TEA") 
qualification of the Project; 

D. The Regional Center desires to work with the Developer for the purpose of bringing 
to the Regional Center the Project that qualifies for EB-5 financing and in that regard, 
the Regional Center and the Developer have assisted the Regional Center to create a 
separate limited liability company (the Sponsor) for the purpose of serving as the 
lender to the Project. 

NOW THEREFORE, the parties agree as follows: 

1. Access to the EB-5 Program. The Developer hereby provides the Regional Center 
with the opportunity to administer the Project and qualifies the Project for funding thereof~ under 
the EB-5 Program. The Regional Center reserves the right to approve (i) the business plan of the 
Project sponsored by the Developer and determined by the Regional Center to qualify for EB-5 
funding, (ii) the offering documents proposed to be used to solicit investment from foreign 
investors under the EB-5 program for the Project, (iii) the loan documents between the new 
commercial enterprise formed to conduct an offering to foreign investors under the EB-5 
program and the Developer of the Project seeking EB-5 funding, and (iv) any and all filings with 
USCIS with respect to the Project. The foregoing approvals shall not be unreasonably withheld. 
Oversight of the Project by the Regional Center shall continue until the conditions on the visas 
received by all foreign investors in the Sponsor to the Project shall have been removed. 

2. Duties of the Developer and the Regional Center. With the assistance of the 
Developer, the Sponsor and the Regional Center will prepare a PPM and all associated legal and 
promotional documents pursuant to which Sponsor will solicit foreign investors to invest in the 
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Project (the "Offering") and loan the proceeds of the Offering to the Developer of the Project on 
terms as set forth below under Section 5 (the "Loan"). The parties acknowledge that the Project 
can accommodate up to $8,000,000 in EB-5 investment based on an economic impact report 
prepared by an independent economist, and that the Developer has completed the principal 
planning activities necessary for the Sponsor to prepare the PPM, file the Exemplar with USCIS, 
and undertake the Offering for the Project. In addition, the Regional Center shall have the duties 
set forth on Schedule B, attached hereto. 

3. Legal Fees and Costs. The Developer shall reimburse reasonable legal fees 
arising from this Agreement, the Offering to solicit investors for the Project and the Loan 
provided the EB-5 investment is completed and funded to the Project. 

4. Administrative Fees. In com1ection with the Project, the Developer shall pay or 
cause to be paid to the Regional Center the compensation set forth in Schedule A attached 
hereto: 

5. Terms of EB-5 Loan. The Developer has proposed the following terms for the 
loan between the Sponsor and the Project, subject to final negotiation of terms with the 
placement agents and brokers: 

a. Not less than $2,500,000 and not more than $8,000,000; 

b. If a maximum offering is not raised, then the EB-5 Loan shall be 
subordinate to senior indebtedness; 

c. Market interest rate to be negotiated with EB-5 brokers, not to exceed 1% 
per ammm; and 

d. Term of five (5) years subject to two (2) one (1) year extensions by the 
Developer in order to conform to provisions provided for in the PPM. 

6. Plan of Distribution. Sponsor plans to distribute the securities in a Regulation S 
Offering under the Securities Act of 1933 (the "Act") to foreign investors as well as Regulation 
D of the Act for sales made to U.S. Persons (as defined in RegulationS). 

7 Binding Agreement. The parties intend to be bound to the provisions of this letter 
agreement until the execution and delivery of other definitive agreements. Such agreements 
shall contain customary terms and conditions, including the following: 

a. Finalization of the PPM; 

b. Finalization of agreements with sales agents and migration brokers; 

c. The Sponsor's completion of the due diligence review to conform to the 
Summary Business Plan and PPM securities offering requirements; 
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d. representations and warranties of the parties being true in all material 
respects at the closing date of the PPM; and 

e. Such other agreements contemplated by this Agreement. 

8. DeggrHHlon - Representations and Warranties by Regional Center regarding 
Regional Cente~~fhe Regional Center represents and warrants as follows: , / 

a. The Regional Center's designation as an approved regional center is in 
good standing, has not been terminated by users and is currently subject to an outstanding 
notification of violation or possible termination of designation by users. 

b. The Regional Center is in full compliance with all reporting requirements 
to users. 

c. There has been no material change in any of the representations made to 
users in the regional center designation application or any exemplar 1~526 petitions filed with 
USCIS. 

d. The Regional Center has in place the administrative staff necessary to 
track all investors' capital investments and to track allocation of jobs created through the 
investments to each individual investor. 

e. The Regional Center is in full compliance with all laws of the United 
States and any foreign jurisdiction, including all corporate and securities laws. 

9. Representations and \Varranties by the Regional Center. The Regional Center 
represents and w·arrants it is (a) duly organized and existing under the laws of the State of 
Missouri, (b) it has full right, pm:ver and authority to execute and perform this Agreement, (c) the 
execution and performance of this Agreement do not and will not violate any law, rule, 
regulation, order, writ, injunction or decree of any court or government, domestic or foreign, or 
any commission, bureau or administrative agency, or any agreement or instrument by which the 
Regional Center is bound and (d) upon its execution, this Agreement will constitute the binding 
obligation of the Regional Center enforceable against it in accordance with its terms, except as 
the same may be limited by bankruptcy, insolvency, reorganization or other laws relating to or 
affecting the enforcement of creditors' rights generally or by limitations on the availability of 
equitable remedies. 

10 Representations and Warranties by the Developer. The Developer represents and 
warrants to the Regional Center that (a) it is duly organized and existing under the laws of the 
State of Missouri, (b) it has full right, power and authority to execute and perform this 
Agreement, (c) the execution and performance of this Agreement do not and will not violate any 
law, rule, regulation, order, writ, injunction or decree of any court or government, domestic or 
foreign, or any commission, bureau or administrative agency, or any agreement or instrument by 
which the Developer is bound and (d) upon its execution, this Agreement will constitute the 
binding obligation of the Developer enforceable against it in accordance with its terms, except as 
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the same may be limited by bankruptcy, insolvency, reorganization or other laws relating to or 
affecting the enforcement of creditors' rights generally or by limitations on the availability of 
equitable remedies. 

11 Indemnification. The parties shall mutually indemnify and hold each other, 
including their officers, directors, shareholders and employees, harmless against any and all 
claims arising directly or indirectly from, as a result of a breach by one party of any obligation 
under this Agreement, including costs and attorney's fees of defending any claim that may be 
brought against one party as a result of a breach by the other party. 

12 General Provisions. 

A. Entire Agreement. This Agreement sets forth the entire understanding and 
agreement between and among the parties hereto with reference to the subject matter hereof, and 
may not be modified or terminated orally, nor shall any oral waiver be binding. 

B. Benef1ts. This Agreement shall be binding upon and inure to the benefit 
of all of the parties hereto and their respective heirs, legal representatives, successors and assigns 
hereunder. 

C. Severability. In the event that any one or more provisions of this 
Agreement shall be deemed to be illegal or unenforceable, such illegality or unenforceability 
shall not affect any of the remaining legal and enforceable provisions hereof which shall be 
construed as if such illegal or unenforceable provisions had not been inserted. 

D. Notices. All notices, requests, demands and other communications 
hereunder shall be in writing and shall be deemed to have been duly given if delivered by hand 
or mailed, certified or registered mail, return receipt requested, with postage prepaid, to the 
address of each of the parties set forth above or to such other person and place as any party shall 
fumish to the other party in writing. 

E. Litigation. In the event that any of the parties to this Agreement institutes 
suit against any other party or parties to this Agreement to enforce any of their rights hereunder 
or lmder any document executed or delivered in connection herewith, the prevailing party in such 
action shall be entitled to recover from the other party or parties all reasonable costs thereof, 
including, without limitation, reasonable attorneys' fees and costs (including appeals). 

F. Counterparts. This Agreement may be executed simultaneously in two or 
more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. Facsimile executions of this Agreement shall constitute 
a legal and binding signature. 

G. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Missouri, with venue for any action to be in the 
applicable state or federal court in St. Louis, Missouri. 
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H. Interpretation. This Agreement shall be deemed to have been prepared 
with the input of all parties hereto, and any ambiguity related hereto shall not be construed 
against any party to this Agreement. 

I. Conflict Waiver. The parties hereby acknowledge and agree that (i) 
Arnstein & Lehr LLP ("Firm") has only represented the Regional Center in the preparation of 
this Agreement and may hereafter represent the Sponsor, the Regional Center and the Developer 
in other matters; (ii) the Firm has also represented certain parties hereto in the past and may do 
so in the future; (iii) each party has waived any conflict of interest that exists as a result of such 
representation; and (iv) each party to this Agreement has been advised by the Firm to consult 
with independent legal counsel before entering into this Agreement. 

J. Further Assurances. From time to time, as and when reasonably requested 
by either party or their successors or assigns, the other party shall execute and deliver, or cause to be 
executed and delivered, such documents and instruments and shall take, or cause to be taken, such 
further or other actions as may be reasonably necessary to carry out the purposes set forth herein. 

K. Assignment. This Agreement shall inure to the benefit of and be binding on 
the successors and assigns of each of the parties. This Agreement may not be assigned by either 
pmiy without the prior written consent of the other party. 

(Signature Page Follows) 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

REGIONAL CENTER: 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC., 
a Missouri limited liability company 

By: 
Name: 
Title: 
Date: 

By: GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC., 
a Missouri corporation, Its Manager 

-------------------

DEVELOPER: 

MISSOURI THEATRE, LLC, 
a Delaware limited liability company 

By: 
Name: -------------------
Title: 
Date: 

SPONSOR: 

MISSOURI THEATRE LENDERS, LLC, 
a Missouri limited liability company 

By: 

By: GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC., 
a Missouri corporation, Its Manager 

Nrune: __________________ _ 

Title: 
Date: 
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SCHEDULE A 

Gateway to the Midwest Investment Center, Inc., Compensation Fee Schedule 

The Regional Center shall provide supervisory services for the benefit of the Project in 
consideration for receiving the following: 
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SCHEDULE B 

DUTIES OF REGIONAL CENTER 

A. In order to maintain compliance with USCIS regulations, the Regional Center's 
administration, oversight, and management of its regional center will be devised so as to identify 
projects that offer the best opportunities for meeting established EB-5 program criteria for 
promoting new economic growth through improved productivity, job creation, and increased 
capital investment. Regional Center management will actively and closely monitor all investment 
activities under the sponsorship of the program, and will maintain records, data and information 
on a quarterly basis in order to report to USCIS annually through the form I-924A process and/or 
upon request for each Federal fiscal year, commencing with the current year according to the 
process as described below. 

B. After designation, the Regional Center will manage and oversee all operations and 
project activity to ensure compliance with all users requirements through the design and 
execution of a database and reporting system designed to provide the following information on 
an annual basis to the USCIS: 

1. Current Principal Point of Contact: Maintain a current listing of the principal 
official and point of contact for the management and administration of the Regional 
Center. 

2. Approved Job Count Methodologies: Maintain a current list of approved 
methodologies used to evaluate and track job creation that resulted from an 
approved business enterprise of each specific foreign investor's investment capital. 

3. Inventory of I-526 Petition Filers: Maintain an inventory of the name, date of birth, 
and alien registration number of each alien investor who makes an investment and 
files an EB-5 I-526 petition with users, specifying whether the petition was 
approved, denied, or withdrawn by the petitioner. 

4. List of Nationality for EB-5 Investors: The country of nationality of each alien 
investor who makes an investment and files an I-526 Petition with USCIS. 

5. Current List of EB-5 Investors by State of Residence: Maintain a cunent list by 
U.S. municipality and state of residence of each alien investor who makes an 
investment and files an EB-5 I-526 petition with users. 

6. Current list EB-5 Investment by Approved Activity: Maintain a listing of the 
categories of approved business activity within the geographic boundaries of the 
Regional Center that have received the alien investors' capital, and in what amount. 

7. Current List of EB-5 Projects: The names and locations of each of the job creating 
commercial enterprises located within the geographical boundaries if the Regional 
Center has received alien investor capital. 
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8. Sources of Capital by Type: Report the amounts of alien investor capital and the 
amounts of other domestic capital that have been invested together in each job 
creating commercial enterprise specified in item 6 above, distinguishing the 
separate totals for each. 

9. EB~5 Investor Count With Conditional Residency: Report the total aggregate 
number of approved EB-5 alien investor 1~526 petitions per Federal Fiscal Year to 
date made through the Regional Center. 

10. EB-5 Investor Count with Permanent Residency: Report the total aggregate number 
of approved EB-5 alien investor 1~829 petitions per Federal Fiscal Year to date 
through the Regional Center. 

11. Total EB~5 Capital Invested: Report the total aggregate of EB-5 alien capital 
invested through the Regional Center for each Federal Fiscal Year to date since the 
approval and designation. 

12. Total EB-5 Eligible Jobs Created: Provide the combined total aggregate of "new~' 
direct and/or indirect jobs created by EB-5 investors through the Regional Center 
for each Federal Fiscal Year to date since the approval and designation. 

13. Total EB-5 Eligible Jobs Preserved: If applicable, the total aggregate of 
"preserved" jobs by EB-5 alien investors into troubled businesses through the 
Regional Center for each Federal Fiscal Year to date since the approval and 
designation. 

14. Inactivity Report: If for any given Federal Fiscal Year the Regional Center does not 
have investors to report} then provide an explanation for the inactivity along with a 
specific plan which details timelines and steps to actively promote the Regional 
Center program, and recruit legitimate and viable alien investors. 

15. Notification of "Material Changes": Notification to USCIS within 30 days of the 
occurrence any material change in the structure, operation, administration, focus, or 
activities relating to the Regional Center's basis for its most recent designation 
and/or reaffirmation by the USCIS. 

C. In order to monitor this data for the Project and facilitate the reporting of data to USCIS 
on Form I~924A, the Regional Center will maintain a database of alien investors subscribed to 
the project, along with files for each investor to capture and store relevant data. The database 
will capture: 

• Subscription dates of alien investors; 

• Complete contact information for investors [including names, dates of birth, country 
of citizenship, passport number, foreign address, and U.S. address, along with names 
and dates of birth of dependent family members]; 
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• Immigration milestone dates [including Fonn I-526 receipt date/priority date, I-526 
approval date, conditional permanent resident approval date, I-829 filing window for 
the investor, I-829 receipt date, and I-829 approval date, along with any relevant dates 
for aging out children of the principal investors]; and 

• Investment milestone dates (including the date money was received in escrow and the 
date of actual capital contribution to the new commercial enterprise). 

D. In addition to the investor database, the Regional Center will maintain an electronic file 
on each investor containing the follmving documents: a copy of the alien investor's passport 
biographic page and the passport biographic pages of dependent family members, a copy of the 
I-526 receipt notice and approval notice, a copy of Form I-551 issued to the investor and 
dependent family members, copies of I-829 receipts and approval notices, a copy of the 
subscription agreement and accredited investor questionnaire signed by the investor, and copies 
of the Schedule K-1 tax filings for the investor. 

E. Additionally, the Regional Center will monitor the Project's progress and maintain 
records in support of the alien investor's I-829 petitions. The Regional Center will receive 
copies of all project updates and investor communications in order to monitor the progress of the 
EB-5 compliant business plan. The Regional Center will also receive copies of independent 
auditor reports prepared for the Project to monitor the job creation resulting from the Project. 
The Regional Center will monitor and store this information for both USCIS reporting purposes 
and in furtherance ofl-829 petition support. 
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EPR Economic& 
Policy Resources, Inc. 

Economists, Policy and Financial Analysts 

December 17, 2012 

USCIS-California Service Center 
P.O. Box 10590 
Laguna Nigel, California 92607-0590 

To Whom It May Concern: 

Reply to: PO Box 1660 
Williston, VT 05495-1660 

This correspondence is in response to a request for clarification of issues identified by 
the USC IS in its second Request for Evidence (RFE) dated October 11, 2012 and 
bearing the reference RCW1105350166 relating to the Gateway to the Midwest 
Investment Center, Inc. EB-5 Project in St. Louis, Missouri which is the proposed, 
hypothetical-actual EB-5 project of the prospective Gateway to the Midwest Investment 
Center. 

Economic & Policy Resources, Inc. (EPR) prepared an economic impact assessment of 
the proposed economic and job creation impact and prepared a report dated March 15, 
2011 which was subsequently filed as part of a regional center designation and project 
application under the U.S. Citizenship and Immigration Service (USCIS) EB-5 Investor 
Visa Program. This letter and attachments are intended to provide additional data, 
information, analysis, and tables to augment previous information that has been filed 
pertaining to the St. Louis Hotel EB-5 project during the USCIS 1-924 application review 
process. 

In the October 11, 2012 RFE from the USC IS, the adjudicator asked for further 
clarification on three issues related to the application's support of the job creation 
estimates. These issues are as follows: (1) an explanation of how the $27.5 million in 
construction hard costs was derived, (2) support for the hotel direct employee inputs 
used in the economic and job impact assessment analysis; and (3) a clarification of the 
specific NAJCS1 construction categories requested. 

Each identified issue is addressed below and specific reference is made to the October 
11 I 2012 RFE. 

Issue 1: Explanation of the Hard Construction Cost Estimate. 

On page 3 of the October 11, 2012 RFE, the adjudicator states: "The 
applicant submits an economic impact analysis prepared by 

1 NAICS in this memorandum refers to the North American Industry Classification System. 
{0 1370383: I} 

400 Cornerstone Drive Suite 310- P.O. Box 1660- f.f'illiston, Vermont 05495-1660 
Voice 802-878-0346- Facsimile 802-878-0876- Nationwide 800-765-1377 

Website: www.epreconomics.com E-mail: info@epreconomics.com 
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Economic & Policy resources, Inc. (EPR) in which $27.5 million in 
hard construction cost was used as input to REDYN model to 
generate 296 total jobs within the regional center. Please explain 
how the hard construction cost was derived ... " 

Response: The $27.5 million hard cost construction budget reflects a detailed 
development process that involved soliciting and receiving competitive bids for a 
specific set of design/build criteria for the project-incorporating the standards for the 
Hyatt hotel component and for the standards required to construct the apartment units 
for the residential component. These criteria carefully incorporated the systems and 
construction complexities associated with the dual hotel and residential components. 
This process was managed by a highly qualified construction management firm that was 
intimately familiar with residential and hotel construction of the St. Louis region. 

The process involved a process of pre-qualifying prospective bidders and then soliciting 
bids from those firms that passed through the pre-qualifying round. Bids were 
evaluated by a highly qualified team of reviewers (including the owner of the project, a 
3rd party engineering firm, the architect, and Paric (the company retained by the project 
developers to oversee the development and construction process). The job-which 
defined the hard cost construction budget was awarded to the lowest, most responsible 
bidder. As such, the construction budget was a function of market-driven process that 
reflects the regional market (that is what a competitive bidding process does). 

Table 1 (below) breaks out the final construction budget by major category for the EB-5 
project. A letter from Paric is also attached which explains the process of developing 
the final construction budget and the competitive bidding process that was employed for 
this proposed project. Given the competitive bidding process employed, the costs in the 
EB-5 project clearly reflect the regional marketplace and would therefore be consistent 
with regional industry standards which would reflect the local-regional construction 
market. Bolded line items in Table 1 below were used in the economic and job impact 
assessment analysis. The other budgeted items that are not balded in the table 
(including Insurance at $281,309, Overhead/Profit at $758,622, and Owner's 
Contingency at $700,267) were not used in the impact assessment analysis. No 
construction soft costs were employed in the impact assessment analysis as 
well-even though some will clearly create at least some new, potentially 
qualifying jobs. 
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Table 1: Overview of Missouri Theater Project Construction Costs 
Item 
Shell and Core/Site Work/Foundations 
Hotel Guest Rooms 
Apartment Buildout 
Parking 
Insurance 
Overhead/Profit 

Subtotal Construction Costs 

Demolition & Abatement 
Retail Tenant Improvements 
Hotel FF&E 
Owner's Contingency 
Total Hard Cost 

$ 14,983,182 
$ 2,088,603 
$ 2,588,929 
$ 250,000 
$ 281,309 
$ 758,622 
$ 20, 950, 646 

$ 2,800,000 
$ 59,475 
$ 3,011,516 
$ 700,267 
$ 27,521,904 

In addition to the above, EPR conducted additional research on the construction budget 
for this EB~5 project. Using data from RSMeans Square Foot Costs, as published by 
RSMeans, a division of Reed Construction Data, Table 2 (below) also shows that the 
costs estimate that resulted from the competitive bidding process are reasonable. This 
was determined by using the metric of building cost per square foot, which is $200.12 
on average for St. Louis.2

•
3 Based upon the estimated square footage of the hotel, the 

project is estimated at $32.2 million using the RSMeans data. 

The difference between the business plan estimated budget determined by the Paric 
competitive bidding process and the RSMeans data is 19.0% lower than the industry 
average construction cost based on a costs per square foot approach using 2012 RS 
Means data. The lower cost construction budget could easily be accounted for due to 
the project's differing specifications (e.g. including renovations of an existing building 
versus total new construction, and the top 3 floors of luxury apartments4

), as is partially 
off-set by the historic preservation aspects to the proposed EB-5 project. 

2 See page 154 of RS Means Square Foot Costs, 2012; For a Hotel, 8-24 Stories; 
3 The St. Louis location factor is found on page 455 of RS Means Square Foot Costs, 2012. 
4 For example, the Location actor for residential construction in St, Louis is one percentage point lower at 
2.0% than nonresidential construction at 3.0%. 
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T bl 2 C t a e ons ruct1on E . st1mate c omparison- Missouri Theater EB-5 Project 
Construction Estimate Comparison to RSMeans Data 

Project Square Footage 156,395 

RSMeans National Average Cost per Square Foot [1 ],[2]: $ 203.24 [A] 
RSMeans St. Louis Location Factor: 1.03 X [8] 
RSMeans St. Louis Average Cost per Square Foot: $ 209.34 ={C) 

RSMeans St. Louis Average Cost per Square Foot $ 209.34 [C] 
Proposed EB-5 Project Square Footage: 156,395 X [D) 
RSMeans Estimated Building Cost: $ 32,739,638 = [E] 

RSMeans Estimated Building Cost: $ 32,739,638 [E] 
Business Plan Estimated Building Cost: $ 27,521,904 - [F] 
Difference ($): $ (5,217,734) = [G] 

Difference ($): $ (5,217,734) {G] 
Business Plan Estimated Building Cost: $ 27,521,904 .,. [F) 

Difference(%): -19.0% == [H] 

Notes: 
1. RSMeans data is based on 2012 square foot costs data for an eight to twenty-four story hotel. 
2. See page 455 of RS Means Square Foot Costs, 2012 for Location Factor for St. Louis, Missouri. 
3. Proposed EB-5 project square footage per estimate by developer/Paric. 
4. Business plan estimated building cost per the proiect business plan. 

A copy of a fully updated economic and job impact assessment analysis was completed 
to reflect the adjudicator's suggestions on NAICS categories and to clarify that the 
project does in fact have a residential component which was excluded in the previous 
economic and job impact assessment analysis. A full copy of the updated economic 
and job impact assessment analysis is attached to this RFE response as Exhibit I. 

Issue 2: Support for Direct Employees Number. 

Also on page 3 of the October 11, 2012 RFE, the adjudicator states: 
" ... Also, EPR uses 37 direct employees at the hotel as input into the 
REDYN model. This figure is not supported by data, analysis, or a 
comparison to industry standard. Please provide the source(s) of 
this employment estimate ... " 

Response: At the time of the application filing and the first RFE responses, the hotel 
operations of the proposed project reflected the best estimates of the project proposers. 
Since the original filing of the revised project with the first RFE, agreement has been 
reached with the Hyatt Corporation to have the Missouri Theater Hotel EB-5 Project 
operate under the Hyatt brand. As a result, the compilation of the employee count (at a 
revised 24 full-time positions-which were used as inputs in the revised economic job 
impact assessment study filed with this RFE response) and an additional 10 Full-Time 
Equivalent positions (which were not used as inputs in the revised economic and job 
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impact assessment study that is filed with this RFE response) was developed from the 
Hyatt Corporation's analysis of the 167 Hyatt Place hotels across the United States, 
with emphasis on the staffing experience of their operations in an urban setting. The 
staffing reflects the level of service needed at such branded operations and is 
consistent with the services-amenity offerings that are specifically contemplated for this 
project as laid out in the project description in the project business plan. 

Additional support for the staffing estimates was provided by Windsor Capital Group, 
the manager of the Missouri Theater Hyatt Hotel. Windsor Capital Group owns 23 
hotels and manages another 25 hotels throughout the United States. The hotel staffing 
count and specific positions to be hired within that job count are also based upon 
Windsor's experience with the management of these nearly 50 hotel operations. 

Based on the data from Hyatt and Windsor, a select service hotel, such as this one, 
would have approximately 0.25 employees per key. This is based on a total12 cleaning 
staff (or a total of 0.088 cleaning staff per room), 10 front desk personnel (or 0.074 front 
desk staff per room), 5 valet staff (or 0.037 Valet staff per room), 2 maintenance staff (or 
0.015 staff per room), and a total of 5 management and sales staff positions (or 0.037 
management and sales staff per room). Overall total staff positions add to 34 total 
positions-of which the 24 full-time positions were used in the economic and job impact 
assessment analysis. These staffing levels are typical for the level of services and the 
type of amenities offered for a project of this type. Again, the economic and job impact 
study used only full-time positions created by the proposed project. All Full-Time 
Equivalent positions were excluded from the input-output impact modeling). 

Issue 3: Clarification of the Applicant's NAICS Sector Request. 

On page 4 of the October 11, 2012 RFE, the adjudicator states: 
u ••• NAJCS 238 Specialty Trade Contractors refers to establishments 
primarily engaged in the specialty trades needed to complete the 
basic structure (i.e., foundation, frame, and shell) of buildings. In 
installing or servicing equipment that forms part of a building 
mechanical system, and finishing the building. New construction, 
additions, and renovations of a building fall under NA/CS 236 and its 
sub-codes. It is noted that EPR uses a RED YN industry that 
combines NAICS 236 and 238 in the economic analysis. As such, 
please advise whether the applicant wishes to withdraw NAICS 238 
as a separate industry category and or explain, through a detailed 
and comprehensive business plan, how investment in NAICS 238 
Specialty Trade Contractors will create ten jobs per alien investor . 

... Moreover, NAICS 236 Construction of Buildings is [too} general to 
accurately describe the investment activities to be sponsored by 
GMIC ... Since GMIC is not involved in residential building 
construction, please advise if NAICS 2362 Nonresidential Building 
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Construction is a more appropriate industry category of the focus 
GMIC's investment activities ... '' 

Response: At the suggestion of the adjudicator the applicant agrees to withdraw its 
request for NAICS 238 Specialty Trade Contractors. EPR had suggested this NAICS to 
cover the activities associated with the historical preservation aspects of the 
remodeling-per the language in the 2012 NAICS manual under this category referring 
to u ... but especially in remodeling and repair ... "5 Nevertheless, EPR is supportive of 
the suggestion to withdraw that NAICS 238-Specialty Trade Contractors request. 

In addition, following on to the adjudicator's request that the economic and job impact 
assessment analysis, it was necessary for EPR to update the economic and job impact 
assessment analysis to reflect the more detailed hard cost construction budget as 
presented in Issue 1 (above).6 As part of this update, the greater detail in the 
Construction budget resulted in the need to further amend the applicant project's NAICS 
sector request to include additional NAICS categories that involved sectors: (1) where 
EB-5 capital was expected to be invested during the course of the development of the 
EB-5 project, and (2) that were used as inputs in the economic and job impact 
assessment analysis. 

The revised NAICS also is being made because proposed Missouri Theater Hotel EB-5 
project does in fact include a residential component (the top floors of the building is 
planned to include apartments) as well as the non-residential portion related to the Hyatt 
hotel. The economic and job impact assessment analysis has been updated to reflect 
this fact. Previous versions of the economic and job impact assessment study and the 
project business plan did not include the residential construction portion because the 
construction budget did not have the level of verifiable detail that would allow the 
applicant to petition for job benefits approval from the USCIS for that portion of the 
proposed EB-5 project. The revised impact assessment analysis includes both the 
expanded construction budget detail and a more detailed NAICS information request to 
address the issues raised during the application review process. 

The process of revising the economic and job impact assessment analysis and 
amending the applicant's NAICS sectors request involved obtaining the most recent 
construction budget available from project management with the greater hard 
construction cost detail. This was provided by the EB-5 project team. A more detailed 
breakdown of these hard costs was provided in Table 1 of this RFE response in Issue 1 
(above). 

As a result of the updated construction budget hard cost breakdown and in response to 
the adjudicator's suggestion to update the applicant's NAICS sector request, the 
applicants are requesting the following NAICS categories as listed below for approval. 
These NAICS categories reflect those sectors where either EB-5 investor dollars are 

5 See North American Industry Classification System, Untied States 2012. Executive Office of the 
President, Office of Management and Budget, Page 205. 
6 It was also done to address the adjudicator's observations that the NAICS 236 NAICS sector request 
was too "general" to accurately describe the investment activities to be sponsored by the regional center 
as well. 
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expected to be expended, and/or are those sectors that correspond to the NAICS 
categories that used as inputs in the economic-job impact assessment analysis: These 
NAICS sectors include: 

NAICS 2361: Residential Construction-This industry group comprises 
establishments primarily responsible for the construction or remodeling 
and renovation of single family and multifamily residential buildings. 
Included in this industry are residential housing contractors (i.e. new 
construction, remodeling, or renovating existing residential structures (for­
sale builders and remodelers of residential structures), residential 
construction management firms, and residential design-build firms.7 

NAICS 2362: Nonresidential Construction-This industry group 
comprises establishments primarily responsible for the construction 
(including new work, additions, alterations, maintenance, and repairs) of 
nonresidential buildings. This industry group includes nonresidential 
general contractors, nonresidential for-sale builders, non-residential 
design-build firms, and non-residential project construction management 
firms.8 

NAICS 423210: Furniture Merchant Wholesalers-This industry 
comprises establishments primarily engaged in merchant wholesale 
distribution of furniture (except hospital beds, medical furniture, and 
drafting tables.9 Included in this category are household type furniture, 
public building furniture, office furniture, and mattresses-among other 
categories. 

The applicant therefore respectfully requests that the above three NAICS categories be 
approved for the GMIC. 

Thank you again for the opportunity to comment on the matters contained in the RFE. 
Please feel free to contact me if there are any questions regarding the analysis above. 

Sincerely, 

Economic & Policy Resources, Inc. 
By: Jeffrey B. Carr, President 

7 See North American Industry Classification System, United States, 2012. Executive Office of the 
President, Office of Management and Budget; Page 193. 
8 Ibid; Page 196. 
9 Ibid; Page 507. 
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EPR-Exhibit I 

Updated Economic and Job Impact Assessment Analysis 
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December 14, 2012 

Rich Curto 
RSC Real Estate 
225 W Washington 
Suite 1800 
Chicago, Ill 60606 

RE: Missouri Theater 

Rich 

Once Paric was awarded the Missouri Theater project, we engaged a 
third party to partner in developing a MEPFP Design/Build Criteria 
incorporating the Hyatt Standards and apartment requirements. The 
criteria carefully addressed the complexity of providing systems to 
serve both the hotel and apartment requirements. We short-listed 
multiple MEPFP subcontractors that are familiar with this type of 
construction and the City requirements (MBE/WBE, Historic, etc). Part 
of the short listing was an extensive prequalification of the finn's 
financial strength. Upon receiving the proposals, we performed a 
detailed scope evaluation and ultimately interviewed the two lower 
bidders in each category of wwk (eight interviews in total). The third 
party engineering firm, Owner and Architect were at the interviews to 
ask specific questions on quality, durability and performance of their 
approach. We awarded the job to the lowest most responsible bidder. 

Once Paric awarded the project to the mechanical, electrical, plumbing 
and fire protection subcontractor, we started many months of weekly 
design coordination meetings. During these meetings, we coordinated 
all service routing with the architectural and historical requirements for 
both the hotel and apartments (shaft sizes, partitions types, closets, 
ceiling elevations, etc). We had discussions with National Park 
Service to understand their requirements on how and where the services 
needed to be located. We generated muhiple cost/benefit analysis to 
support each major design decision. We perfonned selected demolition 
at many areas of the building to understand the current conditions of the 
structural systems and its implication to the MEPFP systems in specific 
to the plumbing subcontractor's vertical pipe distribution. Each 
MEPFP had conversations and formed agreements with the local 

PARIC.COM 77 Westport PIJla. Su1te 250 
SL LOuiS, MO 63146 

Toll Fr~e: 800·500·4320 
FM: 6305&1·9501 
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officials and utility companies to understand their requirements (St. 
Louis City Water, MSD, Ameren UE, Laclede Gas, etc). All of this 
information has been included in the design/build construction 
drawings which have been carefully coordinated among each trade 
discipline for elevations and location with all conflict identified and 
remedied. Drawings are 90% complete and ready for presentation to the 
local officials for permitting purposes. 

Rich, if you need further information please don)t hesitate to ask. Talk 
to your soon. 

Sincerely 

Paul Giacol 
Project Executive 

PARIC.COM 1'1 Westport P!aza, Sllitc 250 
St. LOUIS, MQ 63146 

Toll Free: 800· 500·4320 
!'ax: 636·561 9501 

irtfc;.rmatiOn@par,c.com 

666 



From: (215) 825-8608 Origin ID: REDA 
H. Ronald Klasko 
Klasko, Rulon, Stock & Seltzer, LLP 
1800 John F. Kennedy Boulevard 
Suite 1700 
Philadelphia, PA 19103 

TRK# 7944 0952 9840 
I o2o1 I 

Page 1 of 1 

111111111111111111111111111111111111111111111111 

MON- 31 DEC A1 
STANDARD OVERNIGHT 

SAJORA 
92677 

CA-US 

SNA 

5i5G1/82B3/M44 

After printing this label: 
1. Use the 'Print' button on this page to print your label to your laser or inkjet printer. 
2. Fold the printed page along the horizontal line. 
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could 
result in additional billing charges, along with the cancellation of your Fed Ex account number. 
Use of this system constitutes your agreement to the service conditions in the current Fed Ex Service Guide, available on 
fedex.com. Fed Ex will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non­
delivery,misdelivery,or misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a 
timely claim.Limitations found in the current Fed Ex Service Guide apply. Your right to recover from Fed Ex for any loss, including intrinsic 
value of the package, loss of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct, 
incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual 
documented loss. Maximum for items of extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other 
items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current Fed Ex Service Guide. 

httn«·l/www.fedex.com/shiooing/html/en//PrintiFrame.html 12/28/2012 667 



1\.wsko, Rulon, Stock & Seltzer, LLP 
lin'rted to lrnmrgration and Nationality Law 

~ 

....,_KLASKO 
PHILADELPHIA • NEW YORK 

Immigration and Nationality Law 

July 30, 2012 

ViaFedEx 

U.S. Citizenship & Immigration Services 
California Service Center 
ATTN: EB 5 RC Proposal 
24000 Avila Road, 2"d Floor 
Laguna Niguel, CA 92677 

RE: Gateway to the Midwest Investment Center, Inc. 
1-924 Application for Designation as a Regional Center 
RCW1105350166 

Response to Request for Evidence 

Dear Sir/Madam: 

We are the attorneys for the Gateway to the Midwest Investment Center, Inc. 
("GMIC"). We are substituting for prior counsel. Our G-28 is enclosed. We are 
submitting this response to the Service's Request for Evidence ("RFE") dates 
February 21, 2012 (and extension dated July 31, 2012), on behalf of Gateway to the 
Midwest Investment Center, Inc. A detailed index of exhibits and supporting 
documentation follow this letter. A copy of both RFE notices is attached to the front of 
this package. 

I. BACKGROUND 

GMIC submitted an 1·924 Application for Designation as a Regional Center to 
USCIS on or about February 18, 2011. The application included an exemplar project as 
the basis for the Regional Center's job creation and economic impact predictions. This 
project included the construction of a bio-life sciences research and development park. 
This project would provide necessary wet·lab and bioresearch mixed use space to 
facilitate the development of biotech and life sciences companies within the region. The 
project's job creation and economic impact predictions were based, in part, on the jobs 
that would be created by the tenant businesses of the facility. 

This particular methodology had been accepted by USCIS as a "reasonable 
methodology" for a number of years. However, on February 17, 2012, USCIS issued a 
brief public statement questioning, for the first time, the use of tenant jobs as a basis for 
predicting the number of jobs created by a proposed project. The February 17th 
memorandum was followed by the release of a vast number of RFEs that essentially 
rejected economic impact and job creation models based on tenant occupancy. Although 
the RFEs stated that USCIS was not ruling out the possibility that tenant jobs might be 

1800 John F. Kennedy Boulevard, Suite 1700 
Philadelphia, PA ',9103 
Telephone 215.825.8600 Facsimile 215.825.8699 

www.klaskolaw.com 
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counted in some circumstances, the RFEs indicated a radical departure from previous 
policies and adjudication standards relating to economic methodologies based on tenant 
occupancy. To date, stakeholders and the public have not received any guidance from 
USCIS on the new adjudicatory standards being applied to tenant occupancy models, the 
types of evidence that would be required to prove a sufficient nexus between tenant jobs 
and the EB·5 project, or even a broad definition of what might constitute a sufficient 
nexus. 

The RFE issued to GMIC on February 21, 2012 is among the tenant occupancy 
RFEs issued by USCIS in the \Vake of the February 17th memorandum. The RFE 
provided GMIC with the option of submitting documentation to attempt to prove a nexus 
between the jobs created by the tenants of the bio-life sciences facility that would be built 
with EB-5 funds. However, the RFE also stated: 

"Alternatively, GMIC is afforded an opportunity to provide business plans 
and an economic impact analysis for any industry categories and NAICS 
codes to demonstrate employment creation which is not based on tenant 
occupancy." 

RFE at 5. As the bio-life sciences park was an exemplar project and guidance on meeting 
the new tenant occupancy standards is still forthcoming, GMIC has decided to accept the 
invitation of US CIS to submit an alternative business plan and economic impact report on 
the basis of a new, shovel-ready project instead of proceeding with the previously 
submitted project. The new project does not include any job creation or economic impact 
predictions based on tenant occupancy. 

II. THE PROJECT 

GMIC is submitting for consideration its Missouri Theatre Building Project. This 
Project will consist of the redevelopment and renovating construction of the historic 
Missouri Theatre Building, located in St. Louis' Grand Avenue Arts District, into a 
vibrant mixed use space in downtown St. Louis. 

GMIC has created a New Commercial Enterprise, Missouri Theatre Lenders, 
LLC, to provide financing to Missouri Theatre, LLC (the Developer), to fund the 
redevelopment of the historic Missouri Theatre Building located at 634 North Grand 
Avenue in downtown Saint Louis, Missouri, (the Project). The building, which is 
currently owned and partially occupied by the City of St. Louis, is a twelve story 
structure containing over 150,000 square feet of space, and was recently used as office 
space for the City and Grand Center Inc., a non-profit master developer created by the 
City to administer the Grand Center TIF District. Based upon a Request for 
Qualifications issued by Grand Center, Inc., Missouri Theatre, LLC was awarded the 
rights to acquire and redevelop the building. 
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The Project will be a complete redevelopment of the building. After renovations, 
a 136 room hotel will occupy most of the building. The ground floor will feature a 
vibrant retail/restaurant component that is attractive to both the community at large and 
the local District in particular. The building will also house 40 luxury apartments. The 
project seeks to add significantly to the vitality of the cultural and artistic nature of the 
District while preserving and complimenting its historic character. Located directly 
between the town of Clayton and downtown St. Louis, and less than a quarter mile from 
St. Louis University and the large VA Hospital, the central location of the property will 
attract business travelers and tourists alike. The total budgeted Project cost is 
approximately $43)00,000, with the funding to include up to $8,000,000 of EB-5 loan 
proceeds and $12,000,000 of senior institutional financing, in addition to developer 
equity and a variety of tax credit financing (see chart below). To the extent that the 
Offering proceeds are less than $8,000,000, the senior indebtedness will increase to make 
up the difference. A total of up to 16 investors, with a minimum investment of $500,000 
each, will be solicited through the program. See Exhibits B, F. 

A. Structure 

GMIC has created Missouri Theatre Lenders, LLC (New Commercial Enterprise) 
for the purposes of providing a loan of EB-5 capital to Missouri Theatre, LLC1 to fund 
the construction and operation of the Missouri Theatre Building Project. GMIC is the 
Manager of Missouri Theatre Lenders, LLC. Missouri Theatre Lenders, LLC will 
provide a loan of a minimum amount of $1 million and a maximum amount of 
$8 million, depending on the number of investors. Missouri Theatre Lenders, LLC will 
offer the investment to a minimum of two and a maximum of 16 investors at an 
investment level of $500,000 each (based on the project's location within a TEA). 
See Exhibits B, D. 

Missouri Theatre, LLC has been awarded the rights to acquire and redevelop the 
building. Missouri Theatre, LLC has contracted with Windsor Capital Group, Inc. to 
serve as the hotel management company. The hotel is expected to be franchised as a 
Hyatt Place Hotel by Hyatt, however, Missouri Theatre, LLC will remain the owner and 
operator of the hotel. The structure is illustrated in the following chart. 

1 Missouri Theater, LLC is owned by Windsor Capital Group, Inc, and SLMT, LLC. For full information 
on the development team, see Exhibit F. 
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G~1IC 
Regional Center 

(Mannger) 

Windsor Capital Group, Inc. 
(:\Ianagement compnny) 

lvfm1agement Contract 

lVIissouri Theatre Lenders, 
LLC 

(Xe"\v Commercial Enterprise) 

I $!million to $8 million Loan 

:Missouri Theatre, LLC 

B. Project Timing and Infusion of capital 

i. Sources of Funding 

The historic status of the building and its unique location within a Historic 
District makes it eligible for a variety of tax credit and government financing programs. 
Since the building is designated as a historic landmark with the U.S. Parks Service, the 
Project expects to receive Federal and State Historic Redevelopment Tax Credits, which 
can provide up to 45% of total eligible redevelopment costs. These credits will be 
monetized and the proceeds used towards redevelopment costs. The building is also 
located within a Tax Incremental Financing (TIF) District and is eligible to receive 
financial assistance from the City of St. Louis. Additional government financial sources 
wi11 include Brownfield Tax Credits, and other various economic incentive programs 
supported by the City of St. Louis, State of Missouri and the United States Federal 
Government. See Exhibit F (Explanation ofT ax Credits). 
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The breakdown of the sources and uses of funds is explained in the following 
chart, which also illustrates the timing with which the capital will be deployed into the 
project: 

Chart of Sources and Uses of Funds2 [1) 
Description YearO Year 1 Year 2 Year 3 Year4 

Sources of Funds (OOOs): 
EB-5 Investor Capital $ $ 8,000.0 $ $ $ 
Hyatt Corporation Equity $ $ $ 800.0 $ $ 
New Markets Tax Credit Equity $ 5,265.0 $ $ $ $ 
Brownfield Tax Credit Equity $ 2,125.0 $ $ $ $ 
State Historic Tax Credit Equity $ $ $ 7,486.0 $ $ 
Federal Historic Tax Credit Equity $ 1,807.0 $ $ 722.8 $ $ 
Federal Historic Tax Credit Bridge Loan $ 4,698.2 $ $ $ $ 
Construction Loan $ 12,216.3 $ $ $ $ 
Total Sources [OOOs) $ 26,111.5 $ 8,000.0 $ 8,286.0 $ $ 

Uses of Funds (OOOs): 
Building Acquisition $ 2,200.0 $ 1,000.0 $ $ $ 
Construction, Hard Costs $ 1,459.1 $ 26,062.8 $ - $ $ 
Construction, Soft Costs $ 3,822.2 $ 8,576.2 $ $ $ 
Total Uses (OOOsl $ 7,481.3 $ 35,639.0 $ $ $ 

For further details, please see the Project Business Plan, Exhibit B. 

III. REQUESTED NAICS CODES 

$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 
$ 

$ 
$ 
$ 
$ 

In conjunction with the bio-life sciences project, GMIC had requested approval 
for investments in the following industry clusters: 

• Construction- NAICS 230000 
• Professional, Scientific and Technical Services- NAICS 540000. 

However, in light of the different industry focus of the Missouri Theatre Project, 
GMIC is requesting approval to offer initial investments in the following industry 
clusters: 

• Construction of Buildings- NAICS 236 
• Specialty Trade Contractors- NAICS 238 
• Accommodations- NAICS 7211. 

2 It should be noted that these data reflect activities during Years 0 through 4 of the EB-5 project and 
regional center operations timeline. Since the proposed regional center hopes to gain USClS approval and 
begin marketing during calendar year 2012, year 0 corresponds to calendar year 2012. The reader should 
note that the economic and job impact assessment study begins with development year !-which 
corresponds to calendar year 20 13. 

Total 

8,000.0 

800.0 
5,265.0 
2,125.0 
7,486.0 
2,529.8 
4,698.2 

12,216.3 
43,120.3 

3,200.0 
2.7,521.9 

12,398.4 
43,120.3 
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These industry clusters are more appropriate to GMIC's current project, which 
involves the construction and operation of a hotel and apartment complex. Because the 
project involves the build-out of an existing historical building, it is appropriate to 
include NAICS 238, Specialty Trade Contractors, in addition to the normal Construction 
of Buildings category (NAICS 236). See Exhibit C. 

IV. ECONOMIC IMPACT 

A. Job Creation 

The RFE states: 

"The business planes) and economic analysis must show: 
• The feasibility of the project under current market conditions within the 
Regional Center; 
• Employment creation projections are not based on tenant occupancy as 
described above; 
• The transparent basis for the data that will be used as the inputs to the 
model (to included how the estimation of the creation of the direct jobs 
were derived); and 
• The RYDYN calculations used to determine the jobs that will be created, 
supported by the relevant RYDYN data." 3 

RFE at 5. 

i. Feasibility 

In order to better understand the local hotel market and the demand for the 
Missouri Theater EB-5 Project, the project developers commissioned a preliminary 
market analysis from Wert-Berater, Inc. See Exhibit E. As of this filing, the full market 
study has not yet been completed but is expected to be finalized prior to the filing of 
I-526 petitions.4 Based on the preliminary findings, project management is confident that 
the final market study will demonstrate the Missouri Theater Building Project's 
commercial feasibility. The preliminary study estimates that the hotel has a break-even 
occupancy rate of 40. 7%, which is well below the average for the local market. The 
study further indicates that there are demand generators in the area, and that the hotel will 
be serving unmet demand in its local market. Because of this, the project is expected to 

3 The RFE uses the Acronym "RYDYN." The generally used acronym is "REDYN" for REgional 
DYNamics. 
4 We note that the developer had a market study commissioned in 2009. Although the 2009 study provides 
support for the occupancy rate and revenue projections provided by the developer, it is substantially out of 
date. As a result, GMIC and the developer intend to provide a new study at the time of filing the 526 
petitions rather than relying on outdated information here. 
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operate at a significantly higher occupancy rate. However, the preliminary study 
indicates that at the break -even rate, the project will not result in any job-shifting within 
the area, but will result in new employment. Until the final market study is completed, 
the business plan and financial projections submitted in the business plan and economic 
report provide additional detailed information which demonstrates that the Missouri 
Theatre Building Project is a commercially feasible project. See Exhibit B. 

ii. The Job Creation Predictions are not Based on Tenant Occupancy 

The Economic Impact Report submitted with this application predicts that the 
Missouri Theatre Building Project will result in the creation of 345 new, permanent jobs 
for U.S. workers within the geography of the proposed Gateway to the Midwest 
Investment Center. This prediction is based on the number of indirect and induced jobs 
that will result from the construction of the project and operations of the hotel. 5 The jobs 
created by the tenants of the retail and restaurant operations have not been counted, and 
jobs from the operation of the residential component of the building have also not been 
counted. See Exhibit C. 

Missouri Theatre, LLC will be the developer, owner, and operator of the project. 
Missouri Theater, LLC has contracted \:vith Windsor Capital Group, Inc. (an owner of 
Missouri Theatre, LLC) to provide management services for the hotel. However, this 
does not make the hotel a tenant business. The owner of the hotel is free to hire a 
management team for the hotel without leasing the hotel to another operator. Unlike a 
situation in which the owner leases the building to another operator, Missouri Theater, 
LLC will share in the profits and expenses of the hotel operations. Employees will be 
employees of the hotel, not the management company. Further, it should be noted that 
Missouri Theater, LLC and Windsor Capital Group, Inc. have partially common 
ownership and are affiliated parties. Thus it cannot be said that the jobs created by the 
operations of the hotel result from tenant occupancy. 

iii. The REDYN Calculations 

GMIC has submitted an Economic Impact Report with this response to the RFE. 
This Report fully explains the assumptions and data on which it is based. We 
respectfully refer US CIS to the Report itself for the relevant details. 

5 Because construction will take less than two years, "direct" construction jobs have not been included in 
the job predictions. 

674 



U.S. Citizenship & Immigration Services 
July 30, 2012 
Page 18 

B. Geographic Region, Promotion of Economic Growth, and Economic Impact 

The RFE States: 

"Please note that if the regional center submits a new Economic Impact 
Analysis and Business Planes) for project( s) based on industry categories 
and NAICS codes which do not relate to job creation based on tenant 
occupancy, the regional center will need to meet the other requirements for 
regional centers. Other requirements include: 
• Describing how the regional center focuses on a geographical region of 
the United States; 
• Describing how the regional center will promote economic growth 
through increased export sales, improved regional productivity, job 
creation, and increased domestic capital investment; and 
• Demonstrating the regional or national impact of the Regional Center by 
submitting a detailed prediction regarding the manner in which the regional 
center will have a positive impact on the regional or national economy in 
general as reflected by such factors as increased household earnings, 
greater demand for business services, utilities, maintenance and repair, and 
construction both within and outside of the regional center jurisdiction." 

GMIC has provided a new project business plan and Economic Impact Report that 
demonstrate how GMIC will meet the requirements for a Regional Center under the Pilot 
Program. The following is a brief illustration of how those requirements are met. 

i. Promotion of Economic Growth Within the Regional Center's Geographic 
Region 

GMIC will offer EB-5 compliant investment opportunities in the three county 
region encompassing St. Louis County, St. Charles County, and St. Louis City. This 
territory is the same as the territory proposed in the initial application, business plan, and 
Economic Impact Report. This relatively small geographic territory is connected through 
commuting patterns, a shared labor force, and a regional transportation network. 

The Missouri Theater Building Project demonstrates how GMIC will promote 
economic growth within the region. Although the economic impacts of the project are 
described below, it is notable that GMIC will also facilitate an increase in domestic 
investment into the region. As noted above, the Missouri Theater Building Project will 
be financed through a variety of sources, including developer equity, new markets tax 
credits, a variety of other tax credits, and traditional bank financing, The EB-5 portion of 
the capital stack is limited to between $1 million and $8 million out of total project costs 
of $43,100,000. The EB-5 funding is an important component of this project, without 
which the project might be delayed or reduced in scale. Thus, the contribution of EB-5 
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capital plays a direct role in increasing and accelerating the domestic investment in the 
project. See Exhibit B. See also Sources and Uses Chart, supra. 

ii. Economic Impact 

GMICs first project, the Missouri Theatre Building Project, will create a positive 
economic impact, both within the region and nationally. According to the Economic 
Impact Report submitted with this application, the Missouri Theatre Building Project will 
have the following economic impacts within the Regional Center's geographic territory: 

• The creation of a total of 345 jobs resulting from the renovation and 
operations of the hotel within the geographical area of the prospective 
Gateway to the Midwest Investment Center regional center; 

• $60.3 million in increased output; 
• $25.1 million in increased disposable income; 
• $20.0 million in increased household earnings. 

On a national level (excluding the impacts within the Regional Center), the 
project will have the following economic impacts: 

• The creation of 559 total new jobs outside the boundaries of the proposed 
Gateway to the Midwest Investment Center regional center; 

• $103.4 million in increased output; 
• $42.9 million in increased disposable income; 
• $34.5 million in increased household earnings. 

As demonstrated by the Economic impact Report, the proposed GMIC Regional 
Center meets the requirements of the EB-5 program because it have a significant positive 
economic impact. 

V. CONCLUSION 

Based on the foregoing, we respectfully request that you approve the application 
of GMIC for designation as an approved regional center for the above listed NAICS 
codes, economic methodology, and geographic territory. 
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Exhibit B: Missouri Theatre Building Project Business Plan; 

Exhibit C: Economic Impact Report for the Missouri Theatre Building Project; 

Exhibit D: Letter from the Missouri Department of Economic Development designating the 
project location as a Targeted Employment Area; 

Exhibit E: Letter from Wert-Berater re preliminary market analysis; 

Exhibit F: Developer Project Summary and Development team experience; 

Exhibit G: Hyatt Brand Book; 

Exhibit H: Draft Memorandum of Understanding between GMIC and Missouri Theatre 
Lenders, LLC; 

Exhibit 1: Draft Operating Agreement for Missouri Theatre Lenders, LLC; 

Exhibit J: Tax Incentive Process Summary; 

Exhibit K: Articles of Organization for Missouri Theatre Lenders, LLC; 
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Missouri Theatre Building 
Project Business Plan 
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MISSOURI THEATER BUILDING EB-5 PROJECT 
BUSINESS PLAN 

Replacement Project 
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Receipt #RCW1105350166 

SPONSOR: 
Gateway to the Midwest Investment Center 

121 South Meramec Ave 
Suite 1117 

St. Louis, MO 63105 

Telephone: (314) 615-7616 
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EB-5 PROJECT BUSINESS PLAN. 

1.1 Purpose 

The Gateway to the Midwest Investment Center (GMIC) is submitting this business plan for an updated 
EB-5 project as part of a response to a Request for Evidence that was received following an initial 
regional center (RC) designation application for a region including three counties in the state of Missouri 
under the regulations at 8 CFR §104.6(m). The application presents the Missouri Theater EB-5 project 
as an "actual'' and nearly finalized project that is being used to demonstrate the likely economic and job 
impacts and the way the prospective regional center would promote economic growth within the 
prospective regional center's geography if the applicant's request for regional center designation is 
approved. As noted previously, this is a real project, but this application does not seek project pre­
approval at this time because project details are still being finalized. Instead, this project has been 
evaluated for its economic development potential as an alternative to the initial project proposal in the 
initial regional center designation application, the Bio-Research and Development Growth Park. It is 
with this updated project that the prospective Gateway to the Midwest Investment Center regional 
center seeks to demonstrate how the regional center designation will promote economic growth (e.g. 
through improved productivity, job creation and increased capital investment) within a defined region 
under 8 CFR 204.6(m){3)(i}. 

1.2 Sponsor I Applicant Company 

The St. Louis County Economic Council, on behalf of the 
Missouri Theatre Lenders, LLC 
World Trade Center Building 
1215. Meramec Ave Ste 1117 
StLouis MO 63105 
Telephone: (314) 615~7663 
Email: info@midwestchinahub.com 

1.3 Industry Focus 

The revised initial project of the proposed regional center will be the redevelopment and renovating 
construction of the historic Missouri Theatre Building into a vibrant mixed use space in downtown St. 
Louis. The revitalized building will include a hotel, retail space, restaurant space, and 40 residential 
apartments. The ongoing component of the project will be the operation of the 136 room hotel. While 
EB-5 project management and the principals of the prospective regional center believe that all aspects 
of this unique project will create jobs, the economic and job impact assessment analysis and the activity 
areas requested by the applicants in this application include only the construction and hotel 
components of the proposed EB~S project. The restaurant and retail space are excluded from the EB~S 
application economic and job count impacts and in the activities request in this application. This is done 
because those components involve tenant businesses and as of the date if this filing the so-called tenant 
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occupancy issue remains unsettled. In addition, the EB-5 project and application also exclude the 
impacts for the residential portion of the EB-5 project. In past adjudications, examiners have been 
critical of projects that include residential household spending and the application and impact 
assessment study excludes all activities related to the operations of those residential units as well-even 
though the excluded activities are still likely to create positive economic impacts and new jobs. 

Project development and operations activities will be concentrated in the Construction (NAICS 236), 
Specialty Trade Contractors (NAICS 238), and Hotels (except casino hotels) and Motels (NAICS 721) 
subsectors as defined by the North American Industry Classification System (NAICS). However, within 
the proposed Gateway to the Midwest Investment Center, these jobs will be created economy-wide, 
across a large number of NAICS categories. All of these jobs have been estimated through the 
development of a customized and extensive input-output model (as set forth in the economic and job 
creation impact assessment study) to measure economic activity and job impacts through the three­
county economy of the Gateway to the Midwest Investment Center territory and for the U.S. economy 
as a whole. 

The input-output model inputs are measures of EB-5 project-induced new final demand in several NAICS 
sectors as described in the economic and job impact study. As a result of the expected EB-5 capital 
investment, a total of 345 new jobs are expected to be created within the prospective regional center. 
These jobs are generated by construction activity and hotel operations, which, through the multiplier 
effect (i.e. the economic "ripple effect) spur job growth across a wide array of NAICS sectors and 
sub sectors beyond the three mentioned above. The total region-wide job impacts as well as job impacts 
for the U.S. economy as a whole are presented in the economic and job impact assessment analysis 
completed by Economic & Policy Resources, Inc. as described herein. 

However, it should be noted that the jobs that will be created by the EB-5 project, as presented in the 
economic and job impact study from Economic & Policy Resources, Inc., will not occur at Missouri 
Theatre lenders, LLC-which is the EB-5 project business entity into which EB-5 investors are expected 
to make their equity investment. According to EB-5 project management, Missouri Theatre lenders, LLC 
will provide financing to RSC & Associates, LLC to develop and open the Missouri Theater EB-5 project. 
The job creation from the expected EB-5 investor dollars will occur as a result of the development, 
construction, and operations of the EB-5 project-and this net new economic activity and new job 
creation will not occur at the EB-5 business enterprise into which EB-5 investors will be making an equity 
investment. As a result, because the positive economic activity and job creation impacts will be 
occurring at a different company than the EB-5 commercial business enterprise, all incremental 
economic activity and the net new jobs that will be created by the EB-5 project will be indirect for EB· 
5 program purposes. 

As follows the discussion above, the Gateway to the Midwest Investment Center, through its EB-5 
project, is requesting USCIS pre-approval of the following three NAICS activities under this regional 
center application: 

(1) Construction of Buildings (NAICS 236) - including the construction of new structures, additions, 
alternations, and maintenance and repairs that will require a broad array of specialty skills and 
trades, and 
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(2) Specialty Trade Contractors {NAICS 238) - This subsector describes an array of construction 
specialist that perform skilled construction tasks expected to be required in renovations such as 
those that will occur at the Missouri Theatre building. 

(3) Hotels (except casino hotels} and Motels (NAICS 72111)-which provide lodging or short-term 
accommodations for travelers, vacationers, and others in facilities known as hotels or motels. 
Additional services such as food service, laundry, and recreation may also be provided by firms in 
this industry. 

If approved, the full development and operations associated with the Missouri Theater EB-5 project will 
create EB-5 program eligible jobs in the NAICS sectors listed above and across a wide range of other 
NAICS sectors and subsectors of significance in both the regional economy and in the U.S economy as a 
whole. 

1.4 Geographic Focus 

The focus of the regional center will be a three-county subset of the St. Louis, Missouri-Illinois 
Metropolitan Statistical Area. This region and its economy are described in detail in section 2.2 of the 
accompanying economic report. 

1.5 Regional Center Contacts 

Regional Center Contact: 

Ms. Jie Fan 
Gateway to the Midwest Investment Center, Inc. 
World Trade Center Building 
121 S Meramec Ave, Suite 1117 
St Louis, MO 63105 

Phone: 
FAX: 
Email: 

(314) 615-7663 
{314) 615-8140 
jfan@worldtradecenter-stl.com 
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Immigration Counsel: 

H. Ronald Klasko 
Klasko, Rulon, Stock & Seltzer, LLP 
1800 John F. Kennedy Blvd. 
Suite 1700 
Philadelphia, PA 19103 

Phone: 
Fax: 
Email: 
Web: 

SEC Counsel: 

(215) 825-8646 
(215) 825-8699 
RKiasko@klaskolaw.com 
www.klaskolaw .com 

Ronald R. Fieldstone, Rebecca Abrams Sarelson 
Arnstein & Lehr, LLP 
200 S. Biscayne Blvd. Ste 3600 
Miami, FL 33131 

Phone: 
Fax: 
Email: 
Web: 

(305} 428-4500 
(305) 374-4744 
rrfieldstone@arnstein.com 
http:/ jwww .arnstein.com 

Economic and Job Creation Impacts/Modeling: 

Jeffrey B. Carr 
Economic & Policy Resources, Inc. 
400 Cornerstone Drive, Suite 310 
P.O. Box 1660 
Williston, VT 05495-1660 

Phone: 

Email: 
Web: 

(802) 878-0346 

jbc@epreconomics.com 
www .ebSeconomics.com 

Accounting/Tax Planning: 

The selection of a regional center accounting firm is pending. The selection is 
anticipated to be made by the end of the third quarter of 2012. 
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Business Plan Development: 

Jeffrey B. Carr (see address and contact information above under Economic and 
Job Creation Impacts/Modeling) 

Investor Solicitation: 

The selection of an EB-5 marketing agent is pending. The selection is anticipated 
to be made by the end of the third quarter of 2012. 

1.6 Total Anticipated EB-5 Capital Investment 

Through the EB-5 program, Missouri Theatre Lenders, LLC intends to raise up to $8.0 million in EB-5 
capital to fund the development and operation of the Missouri Theater EB-5 project in St. Louis City, 
MO. The development and operation of the EB-5 project will result in the creation of new economic 
activity and new jobs that will support the EB-5 capital raise. 

1. 7 Investor Program Summary 

Summary of the Project 

The focus of the Regional Center's investment program will be to invest in the development and 
operation of the Missouri Theatre Hotel EB-5 project, which consists of the construction and operation 
of a 136 room hotel in the historic Missouri Theatre Building in St. Louis' Grand Avenue Arts District. 
The objective of Nesbitt Missouri Theater LLC and SLMT LLC, the companies that will co-develop the 
project, and Windsor Capital Group, Inc., the company that will operate and manage the hotel 
operations, is to create a vibrant mixed-use space headlined with an attractive and accommodating 
hotel in a unique historical building. Once fully developed and operational, the EB-5 project will expand 
the regional economy and is expected to create new jobs across a myriad of NAICS activity areas 
stemming from those listed in Section 1.3 (above). The EB-5 project intends to draw upon the economic 
development expertise of St. Louis County Economic Council, with which the regional center is affiliated, 
to develop the project. The EB-5 project will be owned by Missouri Theatre LLC and therefore its 
operation will not involve any tenant businesses. 

Investor Program Summary 

A portion of the investment capital for the initial project (with an expected minimum offering of up to 
$8.0 Million) will be raised through an EB-5 Investment Program, offered exclusively to international 
investors seeking to gain the benefits of the program: 
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• Living and working anywhere in the U.S., 

• No employment authorization requirement to accept employment, 

• Ability to develop and run a business, 

• Ability to sponsor green cards for a spouse and minor children, 

• Ability to travel outside of the United States and return to the United States without a visa, 

• Education benefits of permanent residents such as admission to state universities at resident costs, 
and 

• Become a U.S. citizen once the investor has been a permanent resident for more than five years. 

A total of up to 16 investors, with a minimum investment of $500,000 each, will be solicited through the 
program. In exchange, each investor will be offered the opportunity to receive conditional permanent 
residency which can be converted to unconditional permanent residency after a period of 21 months. It 
is projected that investors will receive periodic income from the project. See Section 3 for a full 
description of the investment project and the regional center's development plans. 

1.8 Economic Impact Analysis Summary 

The economic and job impact assessment analysis report prepared by Economic & Policy resources, Inc. 
is the result of a significant study by the firm. Economic & Policy Resources, Inc. has considerable 
experience in evaluating and preparing impact assessment reports in support of EB-5 Regional Center 
applications that demonstrate the economic and job creation impacts of activities on a specific 
geographic area such as the proposed regional center. 

The impact study completed by Economic & Policy Resources, Inc. used a REDYN dynamic input-output 
model tool-one of the U.S. Citizenship and Immigration Service's generally accepted approaches for 
measuring net new job creation. A summary of the job-generating results of the initial investment 
projects follows: 

• The Economic & Policy Resources, Inc. impact assessment concluded that the development, 
construction and operation of the Missouri Theater EB-5 project in the Gateway to the Midwest 
Investment Center will generate significant and positive economic benefits for the U.S. economy. 

o The benefits include a four year cumulative total of $163.7 million in increased output, a four 
year cumulative total of $68.0 million in increased disposable personal income, and a four year 
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cumulative total of $54.5 million in increased household earnings over the four-year impact 
period of the proposed project.1 

o The benefits are also expected to include a net increase of 904 total new direct and indirect 
jobs, 830 stemming from construction and 49 generated by operations activities in the United 
States economy. 

• The planned Missouri Theater EB-5 Project, if developed and operated as planned, will also have a 
positive impact on the regional economy of the Gateway to the Midwest Investment Center. 

o The benefits include a four year cumulative total of $60.3 million in increased output, a four 
year cumulative total of $25.1 million in increased disposable income, and a four year total of 
$20.0 million in increased household earnings over a four-year impact assessment period. 

o The benefits in the regional center are expected to include a net job increase of 345 total new 
direct and indirect jobs, 296 stemming from construction and 49 generated by operations 
activities. 

o With project development expenses of $38.4 million (which does not include any land 
acquisition or soft construction costs), the impact Year 3 jobs are generated at a ratio of 9.0 jobs 
per $1 million invested. 

• Outside the proposed regional center, this economic and job impact assessment study for the 
Missouri Theater EB-5 project includes a four year cumulative total of $103.4 million in increased 
output, a cumulative total of $42.9 million in increased disposable personal income, and a 
cumulative total of $34.5 million in increased household earnings for the U.S. economy outside of 
the regional center. 

o The outside regional center employment impact is also estimated for this study to include an 
560 new jobs, corresponding to a total U.S. job impact of 904 new jobs less new job impacts of 
345 within the regional boundaries of the Gateway to the Midwest Investment Center. 

Table 1 (below) displays the summary inputs and economic impacts of the planned 
development, construction, and operation of the Missouri Theater EB-5 Project in both the 
Gateway to the Midwest Investment Center and the U.S. economy as a whole.2 

1 Economic impacts are reported in 2012 dollars. 
2 1t should be noted that these impacts from the economic and job impact assessment study correspond to impacts 
during Years 1 through 4 of the project timeline. Since the proposed regional center hopes to gain USCIS approval 
and begin marketing in calendar year 2012, development year 1 corresponds to calendar year 2013. The reader 
should note that the business plan starts with Year 0-which corresponds to calendar year 2012. 
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Table 1 Summary Model Inputs and Results- The Missouri Theatre EB-5 Project 
2011 2012 2013 

Time line 
I Construction I 

On-Goin9 O~rations 
Model Output [2) 

Total U.S. Economy 
Output (2012$, OOOs) $ 132,492 $ 10,209 $ 10,405 $ 
Disposable Income (2012$, COOs) $ 56,176 $ 3,875 $ 3,947 $ 
Household Earnings (2012$, OOOs) $ 49,411 $ 1,659 $ 1,690 $ 
Jobs 830 74 74 

Regional Center Economy 
Output (20 12$, OOOs) $ 43,154 $ 5,608 $ 5,713 $ 
Disposable Income (2012$, OOOs) $ 19,086 $ 1,959 $ 1,995 $ 
Household Earnings (2012$, OOOs) $ 16,162 $ 1,247 $ 1,271 $ 
Jobs 296 49 49 

Job Multipliers [A] [B] 
In the Regional Center Geography, Construction and On Going Operations Millions in 

development 
Indirect Jobs costs 

345 $ 38.393 
Notes: 
[1] A 3 digit NACIS code ios requested because of the wide variety of specialty trade contractors required to complete the rennovation. 
2 Economic activit was modeled at the count level. 

2014 

10,596 
4,016 
1,720 

75 

5,818 
2,030 
1,292 

49 

[AlB] 

Jobs per 
$Million 

8.98 

The above described job and output impact totals are comprised in part from impacts in key subsectors. 
These include: NAICS 541 Professionat Scientific and Technical (Business ServicesL NAICS 221 Utilities, 
NAICS 811 Maintenance and Repair, and NAICS 23 Construction. To be in compliance with USCIS 
guidance documents regarding economic and job impact reporting for EB-5 projects, detailed 
predictions of impacts associated with the Missouri Theater EB-5 Project are reported for both inside 
and outside the pending regional center and for the U.S. economy in total. 

• Table 2 (below} shows the year by year impacts expected within the prospective regional center 
economy for each USCIS-requested subsector. 

o The table shows increased demand within the regional center is expected for: (1) Professional, 
Scientific, and Technical (Business) Services with a four-year cumulative total of $4.5 million, (2) 
Utilities with a four-year cumulative total of $0.2 million, (3) Repair and Maintenance Services 
with a four-year cumulative total of $0.5 million, and (4) Construction [partial] with a four-yeaj/" 
cumulative total of $1.8 million.3 

o Increases in the number of jobs within the pending regional center are expected in the majority 
of examined subsectors. In Year 1, the construction component of the project generates these 
sector job effects. Among gaining subsectors, these increases range from a low of 3 net new 
jobs in impact Year 1 in the Repair and Maintenance sub-category and to a high of 29 net new 
jobs in the Professional, Scientific, and Technical Services subsector. Hotel operations generate 
job growth of 1 net new job in the Professional, Scientific, and Technical (Business) Services 
sector in subsequent years. 

3 All economic impacts are reported in 2012 dollars. 
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Table 2. Subsector Impacts Within the Regional Center-Missouri Theatre EB-5 Project 
Within the Resional Center NAICS Industry Name Yea~ 1 Year' Year 3 Year4 
Employment Impacts Total (industries below) 270 1 

221 Uttlities 0 0 

236/237/238 Construction [Partial] 12 

541 Professional, Scientific, and Technical Services 29 1 

811 Repair and Maintenance 3 0 

Output Impacts Total {industries below) 33,357.1 373.0 380.0 $ 387.1 

(2012$, thousands) 221 Utilities 147.6 14.4 14.7 $ 14.9 
236/237/238 Construction [Partial] 1,473.8 121.7 124.0 $ 126.3 

541 Professional, Scientific, and Technical Services 3,821.6 215.0 219.1 $ 223.1 
811 ReEair and Maintenance 392.3 21.9 22.4 $ 22.3 

Prepared by: Economic & Policy Resources, Inc. 

• Table 3 (below) shows the year by year impacts expected outside the pending regional center 
economy for each USCIS-requested subsector. 

o Increased demand outside the pending regional center is expected for: {1) Professional, 
Scientific, and Technical (Business) Services with a four-year cumulative total of $6.0 million, (2) 
Utilities with a four-year cumulative impact of $1.9 million, (3) Repair and Maintenance with a 
four-year cumulative total of $1.1 million, and (4) Construction [partial] with a four-year 
cumulative total of $2.7 million. 

o In Year 1, the construction component of the project generates subsector job effects. These 
increases range from a low of 2 new jobs in the Utilities subsector to a high of 69 new jobs in the 
Professional, Scientific, and Technical {Business} Services subsector. Hotel operations generate 
job growth in the Construction, Business Services, and Repair and Maintenance subsectors in 
the subsequent years. 

Table 3. Subsector Impacts Outside the Regional Center-Missouri Theatre EB-5 Project 
Outside the Re~ional Center NAICS Industry Name Year 1 Year 2 Year 3 Year4 

Employment Impacts Total (industries below) 76 4 

221 Utilities 

235/237/238 Construction [Partial] 24 

541 Professional, Scientific, and Technical Services 40 
811 Repair and Maintenance 10 

Output Impacts Total (industries below) 9,978.8 554.6 566.1 576.1 

{2012$, thousands) 221 Utilities 1,563.3 105.8 107.8 109.9 

236/237/238 Construction [Partial] 2,288.3 127.3 l30.2 132.2 

541 Professional, Scientific, and Technical Services 5,144.7 270.0 275.6 280.5 

• Table 4 (below) shows the year-by-year impacts expected for the U.S. economy on the whole for 
each USCIS-requested subsector. These impacts are equal to the sum of the inside the regional 
center and outside the regional center impacts. 

o Impacts on total U.S. demand by subsector include: (1) an increase in the Professional, 
Scientific, and Technical (Business) Services subsector with a four-year cumulative total of $10.4 
million, (2) an increase for the Utilities subsector with a four-year cumulative impact of $2.1 
million, (3) an increase in Repair and Maintenance with a four-year cumulative total of $1.6 
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million, and (4) an increase in the Construction subsector [partial] with a four-year cumulative 
total of $4.5 million. All impacts are shown in constant 2012 dollars. 

o In Year 1, the construction component of the project generates subsector job effects in 
the U.S. as a whole. These increases range from a low of 2 net new jobs in the Utilities 
subsector to a high of 262 net new jobs in Construction. Hotel operations generate job growth 
in the Construction, Business Services, and Repair and Maintenance subsectors in the 
subsequent years. 

Table 4. Subsector Impacts on the Total U.S. Economy-Missouri Theatre EB-5 Project 
Total United States NAICS Industry Name Year 1 Year 2 Ye~r 3 Year4 
Employment Impacts Total (industries below) 346 5 5 

221 Utilities 2 0 0 
236/237/238 Construdion [Partial] 36 1 

541 Professional, Scientific, and Technical Serv1ces 69 

811 Repair and Maintenance 13 

Output Impacts Total (industries below) 43,336.0 $ 927.6 $ 946.2 963.2 

(2012$, thousands) 221 Utilities 1,710.9 $ 120.1 $ 122.5 124.9 
236/237/238 Construction [Partial] 3,762.0 $ 248.9 $ 254.2 258.5 

541 Professional, ScientifiC, and Technical Services 8,966.4 $ 485.0 $ 494.6 503.6 

811 Re~air and Maintenance 1,374.8 $ 73.5 $ 74.8 76.3 

Prepared by: Economic & Policy Resources, Inc. 

• The estimates of new economic activity and net new jobs presented in this economic and job impact 
assessment study demonstrate how the requested regional center will promote economic growth 
within the regional center geography in the requested activities. 

o USCIS pre-approval of the proposed EB-5 project will result in significant and positive economic 
and job impacts for both the regional economy of the Gateway to the Midwest Investment 
Center and the economy of the U.S. as a whole-consistent with the specific impact detailed 
above. 

2.1 Summary of the Program for the EB-5 Project 

Missouri Theatre Lenders, LLC has been organized to provide financing to Missouri Theatre LLC pursuant to 
a Memorandum of Understanding entered into with the Gateway to the Midwest Investment Center, Inc to 
develop the Missouri Theatre EB-5 project, the construction and operation of a unique 136 room hotel in 
downtown St Louis. The Gateway to the Midwest Investment Center will enter into a Memorandum of 
Understanding with Missouri Theatre Lenders, LLC to utilize the EB-5 regional center designation to develop 
the EB-5 Project. The regional center shall provide administrative, supervisory, due~diligence and other 
services as needed for the benefit of the EB-5 Project in consideration for receiving a 
supervisory/management fee related thereto. 

Gateway to the Midwest Investment Center, LLC has also arranged for Klasko, Rulon, Stock & Seltzer, LLP 
to file an EB-5 Application and a Form 1~526 on behalf of each Subscriber, which will be done promptly 
following acceptance of the subscription and admission of the Subscriber as an Investing Member of the EB-
5 Company. It is anticipated that the USCIS will act on each EB-5 Application within approximately 180 to 
240 days after the completed EB-5 Application is filed. If the EB-5 application is granted, the Subscriber will 
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become a regular Member of the EB-5 Company, assuming project approva1.4 If a temporary EB-5 
application is denied, without appeal or after denial of any appeat the Company will cancel such subsidiary 
Member's Interest by returning to the Member the five hundred thousand dollar ($500,000) or one million 
dollar ($1,000,000} subscription price (whichever is applicable). These totals are less the $45,000 deposit 
for legal, administrative, and marketing fees. The EB-5 Company will continue in existence during the time 
that it maintains its investment in RSC & Associates unless sooner terminated as provided in the Operating 
Agreement. 

2.2 Qualification for Regional Center Designation 

The program has been developed under the following USCIS requirements: 

• Investors will be required to make an investment of at least $500,000, plus $45,000 in legal, 
administrative, and marketing costs and other fees. 

• Each investor's contribution to Missouri Theatre Lenders LLC will generate at least 10 EB-5 program 
eligible jobs within the defined geographic area ofthe regional center.5 

• Funds may come from any legal foreign or U.S. source, including gifts, loans, executive pension funds, 
trusts, and divorce settlements. 

• The investment must be received from the person seeking the visa, from clearly identifiable and legal 
funds. 

• Borrowed investment funds qualify as long as they are not secured by the assets of the target U.S. 
investment. 

The EB-5 Offering has been structured so that a Subscriber will have made an investment that qualifies for 
an EB-5 Visa entitling such Subscriber, assuming the Subscriber otherwise satisfies the non-investment 
criteria for an EB-5 Visa, to conditional permanent United States residency and, ultimately, to apply for U.S. 
permanent residency without conditions-and eventually citizenship. The Company has arranged to work 
with experienced immigration attorneys to file the EB-5 Petition for an EB-5 Visa on behalf of and at each 
Subscriber's expense promptly following acceptance of the subscription and admission of the Subscriber as 
a Member in the LLC. It is anticipated that USCIS will act on each Petition within six {6) to eight (8) months 
after the completed Petition is filed, although a longer or shorter time period may apply in a particular case. 
If the Petition is granted, the Subscriber will become a regular Member of the Company. The Subscriber 
shall be responsible for all cost of travel and fees to USCIS. 

4 The application for project approval is expected to be submitted with the first 1-526 filing. 
5 The area corresponds to a three-county subset of the St. louis, Missouri-Illinois MSA, as described in detail in the 
economic study. 
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2.3 Managerial Role-Active vs. Passive Investment 

Under EB-5 regulations, the EB-5 immigrant investor is expected to participate in the management of 
the new enterprise by assisting in the formulation of the enterprise1

S business policy, by participating in 
one or more of the activities permitted in the Missouri Limited Liability Company Act, and as otherwise 
set forth in the Operating Agreement. Investors in an EB-5 enterprise must have all the rights and duties 
usually accorded to members applicable under the Missouri Limited Liability Company Act. The rights of 
the Members under the Operating Agreement are consistent with rights normally granted to Members 
under the Act. 

2.4 Company Privacy Policy 

It is the company policy of Missouri Theatre Lenders, LLC, and all subsidiary business enterprises, 
to protect the privacy of its investors. Therefore, the Company will not disclose the names of 
investors to those outside of the Company that each investor is invested in, unless required to do so 
by law and USCIS reporting requirements. However, each investor has the legal right of access to 
names, contact information, and percentage of ownership of the other investors within his/her limited 
liability company. 

2.5 Project Selection 

The current EB-5 project represents an important business opportunity, and is only the first of a number 
of projects the proposed regional center may undertake-market conditions allowing. The selection of 
this project is based on the strong likelihood that the new jobs will be created within the geographic 
boundaries of the proposed regional center if this application is approved. The EB-5 project has 
provided a detailed economic and job creation impact assessment analysis based on this business plan 
specifying its anticipated employment requirements, which were carefully reviewed and evaluated by 
the regional center's management prior to recommendation of the project to investors. Throughout the 
life of the first EB-5 project, these newly added EB-5 qualifying jobs will be closely monitored by the 
regional center's management. This will be done using the regional center's own job reporting forms, 
and will be supplemented by the project's employment creation records. These data will be collected 
and reported according to USCIS requirements including through the Form I-924A process as outlined in 
the Gateway to the Midwest Investment Center, Inc. Regional Center Business Plan, which was 
submitted with the original regional center application. 

Estimates of indirect job creation were determined by the economic and job creation impact assessment 
study described in the economic report that accompanies this application. These estimates were based 
on information provided by the project development team, and reported results include EB-5 qualifying 
jobs created, total jobs created, and changes in output, disposable income, and household earnings 
within and outside the Gateway to the Midwest Investment Center boundaries. 
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3.1 Business Structure Overview 

As noted above, Missouri Theatre Lenders, LLC (the EB-5 business enterprise and a Missouri limited 
liability company) has been organized to provide financing to Missouri Theatre, LLC. After development 
construction, the project will be managed by Windsor Capital Group, Inc. 

Missouri Theatre lenders, LLC will provide the above-referenced financing to Missouri Theatre LLC 
pursuant to a Memorandum of Understanding entered into with the Gateway to the Midwest 
Investment Center, a prospective regional center, to develop the EB-5 Project. Missouri Theatre LLC will 
receive each Investor's $500,000 contribution, and will provide development/construction financing in 
connection with the Missouri Theater EB-5 Project. 

Once operational, the EB-5 project will be managed by Windsor Capital Group, Inc. and will be located in 
the prospective Gateway to the Midwest Investment Center, which is the prospective regional center. 
The proposed regional center area consists of the three-county core of the St. Louis, Missouri-Illinois 
Metropolitan Statistical Area: St. Charles County, MO; St. Louis County, MO; and St. Louis City, MO (an 
independent city that functions as a distinct county). This proposed regional center area is home to 
about 1.65 million, or about 28% of the population of Missouri. The larger St. Louis Metropolitan 
Statistical Area is a 17-county region spanning the Missouri-Illinois state line. The principal cities of the 
metropolitan statistical area are St. Louis and St. Charles, MO. A detailed description of the proposed 
regional center area is contained within the economic report, section 2.2. 
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The chart below describes the overall corporate structure of the various subsidiaries. 

OVERVIEW STRUCTURE 

INVESTOR'S EB-5 FUNDS INVESTED IN 
MISSOURI THEATRE LENDERS, LLC (the "CompanY') 

Missouri Theatre 

Lenders, LLC 

(the 11Company") 

Loan 

GATEWAY TO THE MIDWEST 

INVESTMENT CENTER, INC. 
11 Regional Center'* Missouri 

Theatre 

Building 

See Footnote 3 below 

Mixed Use 

Project 
Investing Members 

$500,000 per Unit** 

See Footnote 1 below 

Windsor Capital Group, Inc. 
MISSOURI THEATRE LLC 

"Hotel Manager'**** 
{the "Developer")*** 

* 

** 
*** 
**** 

Agents**** 

See Footnote 2 and 4 below 

Represents the City of St. Louis, St. Louis County and St. Charles County areas as a designated 
government sponsored regional center. 
Excludes $45,000 per Investor for the Cost Allocation Amount. 
The Developer and Windsor Capital Group, Inc. have common ownership. 
Certain parties shall be appointed by the Company or the Manager to serve as agents of the 
Company. 
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***** Windsor Capital Group will be contracted to manage the hotel and will therefore not be a tenant 
business. 

Footnotes 

1. Subscription proceeds, except for the $45,000 per Unit funded into an Expense Escrow 
Account, to be initially funded in a Project Escrow Account as described below. Once 
disbursed from escrow to the Company, the funds will be disbursed by the disbursement 
agent for the Company in accordance with budget and draw requests that will be made by 
the Developer from time to time. 

2. Job creation through Developer completing the Project that is financed by the Company. 

3. Gateway To The Midwest Investment Center, Inc., the EB-5 Regional Center for the 
territory will enter into a Memorandum of Understanding with the Developer to utilize the 
EB-5 Regional Center designation to develop the Project. 

4. Offshore migration brokers and/or investors counsel may be engaged to analyze, sell or 
assist in processing exit and entry documentation for the EB-5 immigration process. Such 
persons will process all paperwork with respect to Subscribers that will be required for 
USCIS' purposes and coordinate with the United States Immigration counsel in connection 
therewith. 

3.2 Detailed Description-Missouri Theater EB-5 Project 

The Missouri Theater EB-5 Project consists of the redevelopment construction of the historic Missouri 
Theatre Building into a hotel, retail space, restaurant space, and 40 residential apartments as well as the 
operations of the hotel component of the mixed use facility. The renovation will update the entire historic 
landmark, which is over 150,000 square feet. Such a mix of commercial and residential development is 
consistent with City of St. Louis goals for development in the Grand Avenue Arts District where the project is 
located. 

The ongoing operations component of the project is a 136 room hotel. The hotel will be in the historic 
Missouri Theatre building, and this historic character will lend to its uniqueness in the marketplace. 
Additionally, the restoration of the historic landmark will contribute to improvements in the character of 
the "up and coming" Grand Avenue Arts District of downtown St. Louis. The hotel will be franchised as a 
Hyatt Place Hotel by Hyatt, but its boutique characteristics will exceed the minimum standards required by 
the Hyatt Place franchising agreement. In this way, the hotel is likely to benefit from the destination appeal 
of a boutique hotel as well as the brand recognition of a franchised accommodation. 

Amenities offered by the facility will include: 
• 136 well-appointed rooms, 
• Approximately 5,200 square feet of meeting and function space, 
• An exercise facility, 
• An indoor swimming pool and whirlpool, 
• High speed internet access, 
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• A well-equipped business center, 
• On-site parking, and 
• Breakfast provided for guests. 

The hotel will be located within a vibrant and revitalizing arts district within downtown St. louis. The Grand 
Avenue Arts District is home to numerous attractions and venues, which attract over 1.3 million visitors 
annually. The Missouri Theatre EB-5 project hotel is expected to benefit in particular from proximity to the 
Fox Theatre, which is a 4,400 seat venue that showcases touring Broadway shows and "big ticket" 
musicians' concerts. Proximity to St. louis University is another benefit of the Missouri Theatre building, 
and its location in Grand Avenue Arts neighborhood is an amenity in itself, both in terms of accessibility and 
atmosphere. 

3.3 Strategic Approach for Hotel Operations 

In order to better understand the local hotel market and the demand for the Missouri Theater EB-5 
Project, the project developers have researched the local market landscape and have received an initial 
market review conducted by Wert-Berater, Inc. The firm examined local competition and demand 
drivers in order to give a preliminary, overall view of the area accommodations market. 

The St. Louis hotel market is characterized by division into submarkets based on geographic location. 
Hotels in one submarket tend not to compete with hotels in other submarkets. Furthermore, hotels 
tend only to compete with hotels of comparable cost and therefore comparable amenity offerings. The 
Missouri Theater hotel site is within the Clayton/Central West End (CWE) submarket near its border with 
the Central Business District. 

The hotel is planned for the Grand Avenue Arts District neighborhood within the CWE submarket. 
Demand in this area is driven by a number of businesses and attractions. The Wert-Berater analysis 
found evidence that new demand drivers will be entering the market. These include: the upcoming Sun 
Theatre development, local radio campaign to promote local music venues, university expansions, new 
museums, VA hospital expansion, and a general increase in economic activity associated with area 
revitalization. Proximity to the Fox Theater is expected to bridge the business and leisure stay markets 
and be especially important to the success of the hotel as it will bring both leisure travelers and the casts 
and crews of traveling shows as guests. 

According to the letter describing the preliminary analysis, "the competitive market area is underserved 
due to lack of availability of hotel room nights to market participants during peak months." The letter 
further states that all area hotels would remain competitive during off-peak months following the 
opening of the Missouri Theatre Hyatt Place. 

The Missouri Theater EB-5 project hotel is well-situated in a neighborhood at the middle stages of 
revitalization. The theater will both contribute to and benefit from this new, vibrant atmosphere. As 
the only hotel in the Grand Avenue Arts District, the hotel would be well situated as a boutique lodging 
opportunity for visitors to the area, whether they be business or leisure travelers. 
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3.4 Statement of Sources and Uses of Funds 

The following table highlights the Missouri Theater EB-5 project's expected sources and uses of funds over 
the first five years of the proposed project's development and operations timeline. From the table, the EB-5 
project intends to raise and utilize up to $8.0 million in EB-5 investor capital, and seeks to obtain additional 
sources of debt and other equity capital to complete the EB-5 Project development for a total of $43.1 
million in invested capital. The Missouri Theater EB-5 project is a start-up venture, and is subject to the 
timely receipt of both EB-5 investor funds to leverage the other required capital sources from non-EB-5 
program investors. Management expects that the $8.0 million EB-5 investor funds will be fully invested by 
the end of the fourth quarter of year 1 (or month 24 of the project timeline} and all investor funds will be 
invested to create jobs following each individual investor's 1-526 approval. 

Chart of Sources and Uses of Funds6 [1} 
Description YearO Year 1 Year 2 Year 3 Vear4 Total 
Sources of Funds (OOOs): 

EB-51nvestor Capital $ $ 8,000.0 $ $ $ $ 8,000.0 

Hyatt Corporation Equity $ $ $ 800.0 $ $ $ 800.0 
New Markets Tax Credit Equity $ 5,265.0 $ $ $ $ $ 5,265.0 
Brownfield Tax Credit Equity $ 2,125.0 $ $ $ $ $ 2,125.0 
State Historic Tax Credit Equity $ $ $ 7,486.0 $ $ $ 7,486.0 
Federal Historic Tax Credit Equity $ 1,807.0 $ $ 722.8 $ $ $ 2,529.8 
Federal Historic Tax Credit Bridge Loan $ 4,698.2 $ $ $ - $ $ 4,698.2 
Construction Loan $ 12,216.3 $ $ $ $ $ 12,216.3 
Total Sources (OOOs) $ 26,111.5 $ 8,000.0 $ 8,286.0 $ $ $ 43,120.3 

Uses of Funds (OOOs): 
Building Acquisition $ 2,200.0 $ 1,000.0 $ $ $ $ 3,200.0 
Construction, Hard Costs $ 1,459.1 $ 26,062.8 $ $ $ $ 27,521.9 
Construction, Soft Costs $ 3,822.2 $ 8,576.2 $ $ $ $ 12,398.4 
Total Uses (OOOs) $ 7,481.3 $ 35,639.0 $ $ $ $ 43,120.3 

6 It should be noted that these data reflect activities during Years 0 through 4 of the EB-5 project and regional 
center operations timeline. Since the proposed regional center hopes to gain USCIS approval and begin marketing 
during calendar year 2012, year 0 corresponds to calendar year 2012. The reader should note that the economic 
and job impact assessment study begins with development year 1-which corresponds to calendar year 2013. 
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3.5 Development Timeline Summary 

The following figure presents the sources and uses of funds in figure format along with the development 
timeline for the Missouri Theater project. 

of Sources and Uses of Fu 

Year 1 Year 2 

1 2 3 

~35,1 MiUionofOfuerEqui~ Project Construction [1] 

Ongoing Operations Ill 

prepared by Economic and Pelky Resources 
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3.6 The Missouri Theater EB-5 Project Development Budget Detail 
The table below presents the details of the overall pro-forma budget for the Missouri Theater EB-5 project. 
This pro-forma was developed by the EB-5 project management team. 
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4.1 The Missouri Theater EB-5 Project Team 

A number of highly-qualified professionals have been carefully selected in order to implement and manage 
the activities of the Missouri Theatre Lenders, LLC in compliance with USCIS regulations. 

Principals 

Patrick M. Nesbitt 
Patrick M. Nesbitt is the Founder, Chairman and CEO of Windsor Capital Group, Inc., 
(WCG) which is based in Santa Monica, Calif. Nesbitt started his real estate career at 
age 13, rehabilitating residential projects in his hometown, Detroit, Mich. 

Since he founded Windsor Capital Group over 40 years ago, the company has become 
the largest private owner and operator of Embassy Suite Hotels in the U.S. In 
addition, WCG owns and manages a number of other hospitality assets under 
Marriott and Hilton franchise agreements. In total, WCG owns and/or operates 25 
branded hotels in 9 states across the U.S. The Company's development projects also 

include office buildings, shopping centers, apartment complexes and exclusive residential 
developments. 

Nesbitt completed his undergraduate studies at the United States Air Force Academy and earned a 
Masters Degree in Systems Engineering from the University of Michigan. He also earned his JD from 
Whittier College in California and has been a member of the Los Angeles County, California and 
American Bar Associations since 1982. 

Pamela l. Opyd 
Pamela Opyd is the Principal and Manager of SLMT, LLC ("SL"). Currently Ms. Opyd is 
managing the development process of several mixed-use developments including the 
Gateway in Oak Forest, Illinois, the City of Oak Forest Metra Train Station, Park East 
Square in Milwaukee, Wisconsin, and the Gallery in Grand Rapids, Michigan. Prior to 
forming SLMT, Ms. Opyd was a Development Manager at Prime Group Realty Trust (PGE) 
and oversaw a variety of large-scale commercial developments including the 1.5 million 
square foot Dearborn Center in Chicago and the development of Northern Illinois 
University's 215,000 square foot convocation center. 

She was responsible for guiding the design, permit, financial and construction processes of these 
developments. In addition~ Ms. Opyd served as development manager on Chicago's Union Station 
redevelopment. This complex project incorporated a high level of municipal involvement including 
landmark designation and TIF funding as well as LEED technologies. 

Windsor Capital Group, Inc. 
Windsor Capital Group, Inc. ("Windsor"), formerly Nesbitt Hospitality Group, Inc., is a privately owned 
hotel ownership and management company founded and owned by Patrick Nesbitt with corporate 
headquarters in Santa Monica, California. Windsor currently owns and operates 20 hotels, and manages 
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three {3) additional hotels, all across 10 states. A detailed chart of the owned and managed hotels is 
included later in this section. 

The hotel management component of Windsor owns and operates full service, focused, upscale branded 
hotels throughout the United States, with most flying the Embassy Suites or the Marriot flags. As a top 
performing hotel management and development company, Windsor customizes its hotel management 
services to meet its clients' needs. 

Windsor is a "one-stop" hotel management service company that can provide all aspects of hotel 
management required, and has broad experience in financing, renovation, operation services, 
accounting, sales/marketing services, and employee relations. 

The company has a proven track record of success; RevPAR Indexes for its hotel portfolio perform 
between 120 -130 on average, with top-of-class hotel sales, marketing and revenue management 
services. Windsor's market share has increased due to its proven experience with the top major hotel 
brands, as well as independent and boutique hotels in primary, secondary and tertiary markets. 

Immigration Counsel: Klasko Immigration and Nationality Law 
Klasko, Rulon, Stock and Seltzer, LLP has a team of nine full-time attorneys, all dedicated exclusively to 
immigration law. The firm's partners, headed by H. Ronald Klasko, are nationally recognized for their skills 
and field-leading law practice. The group serves companies and institutions large and small in addition to 
individual and family immigration cases. 

Under Mr. Klasko's leadership, the firm was chosen with five other firms by Chambers Global in 
2006, 2007, 2008 and 2009 as the top U.S. business, hospital and university immigration law firm. Ron, 
himself, was named as the world's most respected corporate immigration lawyer (The International 
Who's Who of Business Lawyers 2007 and 2008) and one of the country's top immigration lawyers by 
clients and other immigration lawyers who said he is "revered for coming up 
with unique arguments that can save a client" (Chambers Global). 

At the request of members of Congress and their staffs1 Ron has testified 
before the U.S. House of Representatives Committee on the Judiciary and the 
U.S. Commission on Immigration Reform. He has been invited to lecture and 
provide training to staff members and lawyers of the U.S. Department of 
labor, U.S. Department of State, INS General Counsel Management 
Conference, Immigration Judges Association and U.S. Department of 
Justice. In addition, he has been an Adjunct Professor of Immigration Law at 
Villanova University Law School and is a frequent lecturer on immigration law 
subjects. 

A member of the prestigious Alliance of Business Immigration Lawyers, Ron is the co-author of the two 
volume Employers' Immigration Compliance Guide {Matthew Bender 1985). 

For the last 18 years, Ron has been included in the highly regarded Best Lawyers in America (Woodward 
and White}. He is one of only three practicing attorneys ever honored with the AILA Founders Award for 
his contributions to immigration jurisprudence. 
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SEC Counsel: Arnstein & lehr, LLP 

Arnstein & lehr LLP is one of the country's oldest and most respected law firms. Since its founding in 
1893, the Firm has served clients - large and small -throughout the United States and in many foreign 

countries. More than a century later, Arnstein & Lehr has established itself 
as a sophisticated, full-service practice that addresses the diverse and 
complex needs of its clients with vision, expertise, and a commitment to 
quality and service. The company practices in five main service groups -
Business, litigation, local Government, Tax and Estate Planning, and Real 
Estate. 

Ronald R. Fieldstone is a partner in the Miami office of Arnstein & lehr LLP, 
specializing in corporate/securities and taxation law. 

Mr. Fieldstone is a member of the Real Property, Probate and Trust and the 
Tax Law Sections of The Florida Bar. He served as a panel member of the 
American Arbitration Association for 17 years and is a title agent of several 

title insurance companies. Mr. Fieldstone has published numerous articles and has been a lecturer in the 
fields of real estate, corporate, tax law and franchise law for the past 37 years. He currently practices 
primarily in the areas of corporate/securities and taxation law. 

Since 2009 Mr. Fieldstone has actively been involved in serving as corporate/securities counsel for 
multifaceted industries involving real estate funds and specializing more recently on EB-5 immigrant visa 
investor offerings ("EB-5"). The EB-5 visa is a United States visa created by the Immigration Act of 1992. 
This visa provides a method of obtaining a green card for foreign nationals who invest money in the 
United States. Mr. Fieldstone represents a vast number of Regional Centers in EB-5 offerings, involving 
in excess of 40 matters. Mr. Fieldstone's corporate/securities work includes the preparation of private 
placement memoranda and related documents. Mr. Fieldstone actively lectures and publishes in the EB-
5 corporate/securities fields. 

Mr. Fieldstone was a principal in a Blockbuster Video franchise that operated 25 stores in eight states 
from 1987 until October, 1995, when the business was sold to the franchisor. He is a principal of a 
multi-state lithotripsy company and a Miami-based medical diagnostic company. He was also a principal 
of Barnie's Coffee and Tea, Inc., the owner of the Barnie's operating system with approximately 80 
corporate units and 20 franchised units. 

Mr. Fieldstone has extensive real estate holdings in the state of Florida and serves as a managing 
partner of Landmark Residential, which has served as the sponsor and manager of approximately 20,000 
multi-family units in the states of Florida, Alabama, Georgia, Texas and North Carolina. 
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Associate Rebecca Abrams Sarelson, in the firm's Miami office, focuses her practice on international and 
domestic corporate transactions, taxation, wealth preservation, estate planning, tax-exempt organizations, 
and real estate transactions. Ms. Sarelson handles complex business and tax planning and counsels clients in 
entity selection, joint ventures, general corporate and partnership matters 
and advises on complex tax and estate planning matters, asset protection, 
gift planning and trust administration. 

During her undergraduate and law school career, Ms. Sarelson volunteered 
as a Guardian ad Litem in Alachua County, Florida and completed an 
externship in the Eighth Judicial Circuit. After earning her J.D. from the 
University of Florida, she completed a tax internship with a well-known tax 
boutique in Miami, Florida, and after earning her ll.M in Taxation in 2004, 
she joined Fieldstone Lester Shear & Denberg, LLP, and now works with Mr. 
Fieldstone at Arnstein-Lehr. 

Ms. Sarelson is a member of the International Law, Real Property, Probate and Trust Law, and Tax sections 
of the Florida Bar, as well as the Young Lawyers Division. 

Economic and Job Creation Impact Modeling: Economic & Policy Resources1 Inc. 

Since the company's founding in 1983, the professionals of Economic & Policy Resources have been 
providing clients with objective research, analysis, forecasting, and advisory services in multiple aspects of 
economics, finance, public policy, and strategic planning. The firm has completed successful projects for 
government, business, and institutional clients, allowing clients to move forward decisively to embrace their 
opportunities or address their problems. 

The Company's experience includes a wide range of assignments. Completed projects range from 
performing economic impact analyses for clients who need to understand how their industry or project will 
affects a state, regional, or community economy to developing solutions and implementation strategies for 
dealing with the most complex economic, financial, or public policy problems. The firm also evaluates and 
drafts business plans for the EB-5 Immigrant Investor VISA Program. 

Jeffrey B. Carr, EPR, Corporate President & Economist, has more than 30 years 
of experience in economic analysis, economic forecasting, regional economic 
and fiscal impact analysis (including a growing national practice under the U.S. 
Citizenship and Immigration Service's EB-5 Immigrant Investor Program), 
financial analysis, economic-tax revenue forecasting, and preparing and 
presenting state economic-fiscal data to Wall Street bond rating agencies. In 
addition to more than 200 completed regional impact assessment assignments 
in his consulting practice, Mr. Carr has served as the consulting State Economist 
and Principal Tax Revenues Analyst-Forecaster for the past five Governors of 
Vermont, including the newly elected Vermont Governor Peter Shumlin, 8 years 

for former Governor James H. Douglas, and 12 years for former Vermont Governor Howard B. Dean. He 
has been the State Economic Forecast Manager for Vermont the past 20 years for the New England 
Economic Partnership (NEEP). 
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EB-5 PROJECT BUSINESS PLAN 

Business Plan Preparation: Economic & Policy Resources, Inc. 

Please refer to the company description for Economic & Policy Resources, Inc. and Mr. Jeffrey B. Carr above. 

4.2 Listing of Key Missouri Theatre Contractors 

The Missouri Theatre EB-5 Project development team will establish relationships with key sub­
contractors and vendors to effect the successful completion of the EB-5 project. These subcontracting 
firms are summarized below: 

NAME SERVICE/ROLE LOCATION 

GRAND CENTER INC. District Master Developer/City Liaison St. Louis, MO 

WINDSOR CAPITAL GROUP Owner/Developer/Hotel Manager/Operator Santa Monica, CA 

SLMT LLC Co-Developer/PROJECT MGR Oak Park, IL 

DFC GROUP Financial/Development Advisor St. Louis, MO 

PALLADIO CONSTRUCTION CO. LLC Owner's Construction Manager St. Louis, MO 

FORUM STUDIOS Architect St. Louis, MO 

JEFFREY A. BRAMBILA Historic Consultant St. Louis, MO 

PARIC CONSTRUCTION General Contractor St. Louis, MO 

ENVIRONMENTAL OPERATIONS INC. Demo/ Abatement/Brownfield Contractor St. Louis, MO 

4.3 Listing of Permits and Licenses Required for the Missouri Theatre Project 

Project management is in the process of applying for all the required permits and licenses associated with 
the development and operation of the project at this time. The construction contractors and other 
consultants are expected to assist this application process. 
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EB-5 PROJECT BUSINESS PLAN 

4.4 Listing of Staff Positions of the Missouri Theatre Project 

The following is a comprehensive inventory of the positions that would be established to operate the new 
hotel. 

Staffing Plan - Hyatt Place 
Job Titles 

General Manager 

Assistant General Manager 

Director of Sales 

Sales Coordinator 

Gallery Hosts 

Maintenance/Engineering 

Housekeeping 

Valet Services 

Total New Jobs 

New Jobs 

1 

2 

1 

1 

10 

2 

12 

5 

34 
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Exhibit C 

Economic Impact Report for the 
Missouri Theatre Building Project 
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The Economic Impact of the Proposed Missouri 
Theatre Building EB-5 Project in the Gateway to 

the Midwest Investment Center 

July 27, 2012 

Prepared by: 

EPR E«l''IOnic & 
f'rucy Resoorces, Inc. 

EctJnomists, Policy and finQncial Analysts 

400 Cornerstone Drive, Suite 310 
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Letter of Transmittal 

July 27, 2012 

Ms. Jie Fan, Project Manager, Midwest~China Hub Commission 
St. Louis County Economic Council 
World Trade Center Building 
121 S. Meramec Avenue, Suite 1117 
St. Louis, MO 63105 

Dear Ms. Fan, 

Attached with this letter is the economic impact analysis of the potential Missouri 
Theatre Building EB-5 Project to be developed in St. Louis, Missouri which our firm 
prepared at your request. The report is intended to accompany a regional center 
designation approval application to be filed with the U.S. Citizenship and Immigration 
Service's EB-5 Immigrant Investor Program for the proposed regional center's 
geography, industry activity codes, and indirect job estimating methodology. In the 
report you will find an explanation of the findings and the methods used to estimate the 
prospective project's estimated economic impacts. 

We have prepared our analysis using assumptions and estimates developed from third 
party data sources, information you provided, research and knowledge of the industry 
and region from our many years of applied economic practice. Where we have used 
third party data and project information from you and your team, we have assumed that 
information to be substantially correct. In completing our analysis, we have performed a 
number of tests and cross checks to verify the internal consistency of the project data 
and information and for the results. We found both the project data and results to be 
reasonable. However, changing events and circumstances may cause actual results in 
any one given year, and for the impacts in total, to be materially different than those 
reported here. 

Thank you for the chance to work with you on this matter. We appreciated the 
opportunity to work with you and your professional team on this project. 

Sincerely, 

~ 
Jeffrey B. Carr 
President and Economist 
Economic & Policy Resources, Inc 
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1. Highlights and Findings 

? The applicant seeks regional center designation approval using the proposed 
Missouri Theatre Building EB-5 Project as evidence of the likely economic and 
job creation impacts for the prospective Gateway to the Midwest Investment 
Center LLC under the U.S. Citizenship and Immigration Services (hereafter the 
"USCIS") EB-5 immigrant investor program. 

o This updated study has been completed as part of a response to a 
Request for Evidence (RFE) dated February 21, 2012 
(#RCW1105350166) from the USCIS. 

o This revised and updated impact assessment analysis was completed for 
this proposed EB-5 project because the original EB-5 project economic 
and job impact assessment analysis that was completed in the original 
regional designation filing is no longer considered a viable investment 
project. 

> This updated study presents estimates of impacts illustrating how the proposed 
Missouri Theatre Building EB-5 Project would increase economic growth and 
cause net new job creation in the prospective Gateway to the Midwest 
Investment Center consistent with EB-5 program regulations. 

o USCIS regulations allow applicants to submit an economic analysis of a 
proposed EB-5 project to demonstrate how a regional center designation 
will promote economic growth (e.g. through improved productivity, job 
creation and increased capital investment) within a defined region under 8 
CFR 204.6(m)(3)(i). 

o Although this is a real EB-5 project, several of the proposed EB-5 
project's details have not yet been finalized, so the applicant is not 
requesting project pre-approval review-adjudication at this time. 

o Instead, this project impact assessment study is being employed to 
demonstrate the way the prospective Gateway to the Midwest Investment 
Center would promote economic growth and increased business activity 
within the economy of the regional center through job creation and 
increased capital investment through projects of this type; in the industry 
classifications of the proposed project, within the requested geography of 
the proposed regional center, and for the REDYN indirect job estimating 
methodology employed. 

o At some point in the near-term future, the proposed EB-5 project's details 
will be finalized, and supplementary project materials (such as a formal 
market study that has been commissioned) will be submitted to the USC IS 
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for formal project approval-most likely with the initial 1-526 petitions for 
EB-5 immigrant investors. 

? Turning to the details of the proposed EB-5 project as it currently stands, 1 the 
proposed Missouri Theatre Building EB-5 Project includes the investment of a 
total of $38.4 million in development-construction expenditures over the 
proposed construction period. 

o This figure includes $27.5 million in hard construction costs and $10.9 
million in soft construction costs. The soft costs associated with this 
development project were not included in the input-output analysis 
and therefore have no effect on the estimated economic and job 
impacts associated with the proposed EB-5 project. Many of these 
impacts are small and some USCIS reviewers have expressed doubts 
about these costs' inclusion in the input-output modeling. Although 
EPR believes many of these costs are eligible for inclusion in the 
input-output modeling -they are excluded from the input-output 
modeling results to avoid any possibility of confusion regarding the 
double-counting of impacts. 

? The project consists of a construction component and operations component. 
The construction phase of the proposed EB-5 project includes the renovation of a 
historic twelve story, 150,000 square foot building to create the Grand Center 
Hyatt hotel, 40 residential apartments, retail space, and restaurant space.2 The 
operations component includes the subsequent opening-ongoing operations of 
the Hyatt hotel only. The operations of the apartments, retail establishments, 
and restaurant were not included in the economic impact modeling because they 
may involve tenants. The hotel will include a total of 136 rooms and offer an 
array of amenities concordant with the Hyatt brand and will not involve any 
tenants since its project developers will maintain an ownership interest in the 
hotel. 

o The project as defined above will add a total of 345 jobs3 within the 
prospective Gateway to the Midwest Investment Center due to expanded 
business activity related to an increase in final demand in the regional 
economy (including only indirect construction jobs4

). 

o The economic-business activity and net job increases resulting from the 
project's development and operations occur across all sectors of the 

1 As of July 27, 2012. 
2 The operations of the residential apartments, the retail establishments, and the restaurant are also 
excluded from the impact assessment modeling because there is a possibility that those jobs will be the 
result of tenants. 
3 Job totals include the jobs created by initial construction in Year 1 and operations jobs in Year 3. Year 3 
is chosen to coincide with 1-829 filing. 
4 Because the construction time frame is less than 2 years. 

E P R Economic & 
Policy Resources, Inc.---------------

715 



regional economy, but increased final demand primarily occurs within 
NAICS Sector 236-Construction of Buildings, NAICS 238-Specialty 
Trade Contractors, and NAICS Sector 72111-Hotels (Except Casino 
Hotels) and Motels-which are the two NAICS activity codes requested for 
approval in the revised Gateway to the Midwest Investment Center 
regional center designation request. This directly corresponds to the 
evidence presented in this revised EB-5 project impact assessment 
analysis.5

·
6 

) This revised analysis finds that the development and operations of the proposed 
project, if executed as planned, would generate significant positive economic 
benefits for the U.S. economy as a whole (see Table 1 below). Once finalized 
and assuming the development and successful operation of the final proposed 
EB-5 project in a way similar to that specified in this revised analysis, the 
proposed project would likely result in: 

o A net increase of 904 (comprised as 830 indirect construction jobs plus 49 
operating jobs} net new, full-time and part-time, jobs to be created 
stemming from the initial renovation of the old building and the ongoing 
operations of the hotel. 

o Positive impacts accumulated over the first four years of project 
development and operation include: 

• $163.7 million in increased output (in 2012 dollars). 

• $68.0 million in increased disposable income (in 2012 dollars). 

• $54.5 million in increased household earnings (in 2012 dollars). 

o This impact assessment was undertaken using the REDYN dynamic input­
output model. 7 

) This impact assessment also finds that the proposed project would have a 
positive impact on the regional economy within the prospective Gateway to 
the Midwest Investment Center. These benefits include: 

o The creation of a total of 345 (comprised as 296 indirect construction jobs 
plus 49 operating jobs) jobs resulting from the renovation and operations 

5 NAICS refers to the North American Industrial Classification System. 
6 These three NAICS sectors are requested activities in the prospective Gateway to the Midwest 
Investment Center designation application. 
7 This is also the proposed indirect job estimating methodology requested in the prospective Gateway to 
the Midwest Investment Center application. For a full description of the REDYN input-output model see 
Appendix 3 of this report. 
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of the hotel within the geographical area of the prospective Gateway 
to the Midwest Investment Center regional center.8 

o Positive impacts accumulated over the first four years of project 
development and operations including all activity include: 

• $60.3 million in increased output (in 2012 dollars). 

• $25.1 million in increased disposable income (in 2012 dollars). 

• $20.0 million in increased household earnings (in 2012 dollars). 

) It follows that the U.S. economy outside the prospective regional center is 
expected to be positively impacted by the development of the proposed Missouri 
Theatre Building EB-5 Project.9 These include: 

o The creation of 559 total new jobs outside the boundaries of the proposed 
Gateway to the Midwest Investment Center regional center. This is 
comprised of the total U.S. job impact of 904 jobs less the 345 total jobs 
expected to be generated within the geographic boundaries of the 
proposed regional center.10 

o Positive impacts outside of the proposed Gateway to the Midwest 
Investment Center regional center accumulated over the first four years of 
project development and operation which include: 

• $103.4 million in increased output (in 2012 dollars)-calculated as 
$163.7 million for the U.S. minus $60.3 million within the 
prospective regional center. 

• $42.9 million in increased disposable income (in 2012 dollars)­
calculated as $68.0 million for the U.S. minus $25.1 million within 
the prospective regional center. 

• $34.5 million in increased household earnings (in 2012 dollars)­
calculated as $54.5 million for the U.S. minus $20.0 million within 
the prospective regional center. 

8 Because the project is using a lending approach to the EB-5 capital investment, all the jobs created are 
indirect for EB-5 program purposes. In addition, because the construction period is less than two 
years, an estimate of direct construction jobs was subtracted from the construction job total so 
that reported construction jobs are indirect. 
9 These outside the regional center impacts are calculated as the difference between the cumulative U.S. 
totals for each variable less the estimated impacts within the prospective regional center. 
10 The geographic region remains unchanged from the original regional center designation application 
filed in 201 0. 
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);> The job creation impacts associated with this proposed project within the pending 
regional center correspond to a job impact of 8.9 jobs per $1.0 million in 
development expenditures, or a regional center job multiplier of 8.9. At the 
national level, these results indicate a job multiplier of 23.6, meaning that for 
each $1.0 million of development capital invested-a total of 23.6 jobs are 
generated within the U.S. economy as a whole. 11 

Table 1. Summag of Study Results-Missouri Theatre Building EB-5 Project 

Timeline 

REDYN 2012 NAICS 
l Construction I 

· On-Goin~ Operations 
Modellnputs Industry Sector Sectors 

Construction £1] 
Output 23332 236 & 238 $ 27,521.90 $ $ 

Operations 
Hotel Employment 72111 72111 0.00 34.00 34.00 

Model Output (2] 
Total U.S. Economy 

Output ($2012, OOOs) $ 132,492 $ 10,209 $ 10,405 $ 
Disposable Income ($2012, OOOs) $ 56,176 $ 3.875 $ 3,947 $ 
Household Earnings ($2012, OOOs) $ 49,411 $ 1,659 $ 1,690 $ 
Jobs 830 74 74 

Regional Center Economy 
Output ($2012, OOOs) $ 43,154 $ 5.608 $ 5,713 $ 
Disposable Income ($2012, OOOs) $ 19,086 $ 1,959 $ 1,995 $ 
Household Earnings ($2012, OOOs) $ 16,162 $ 1,247 $ 1,271 $ 
Jobs 296 49 49 

Job Multipliers [A] [B] 
In the Regional Center Geography, Construction and On Going Operations Millions in 

development 
Indirect Jobs costs 

345 $ 38.393 
Notes: 
[1] A 3 digit NACIS code ios requested because of the wide variety of specialty trade contractors required to complete the rennovation. 
~ Economic activx was modeled at the counr level. 

34.00 

10,596 
4,016 
1,720 

75 

5,818 
2,030 
1,292 

49 

[AlB] 

Jobs per 
$Million 

8.98 

~ The above described job and output impact totals are comprised in part from 
impacts in key subsectors which are typically requested by the USCIS. These 
include: NAICS 541 Professional, Scientific and Technical Services (Business 
Services), NAICS 221 Utilities, NAICS 811 Maintenance and Repair, and NAICS 
23 Construction. 

o These estimates of impact in the above referenced subsectors are 
provided to be in compliance with USCIS guidance documents regarding 
economic and job impact reporting for EB-5 projects and include all 
impacts attributable to the proposed EB-5 project. 

o In those guidance documents, the USCIS requires detailed predictions of 
impacts in these subsectors associated with the proposed EB-5 project (in 

11 Using indirect construction jobs only. 
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this case the proposed Missouri Theatre Building EB-5 Project) for the 
region both inside and outside the prospective regional center. 

o Estimates for the U.S. economy in total in this study are also provided. 

) Table 2 (below) shows the year by year impacts expected within the 
prospective regional center economy for each USCIS-requested subsector. 

o Increased demand within the regional center is expected for: (1) 
Professional, Scientific, and Technical (Business) Services, with a four­
year cumulative total of $4.5 million, (2) Utilities with a four-year 
cumulative total of $0.2 million, (3) Repair and Maintenance Services, with 
a four-year cumulative total of $0.5 million, and (4) Construction (Partial] 
with a four-year cumulative total of $1 .8 million-counting indirect 
construction activity only. All impacts are measured in constant 2012 
dollars. 

o Increases in the number of jobs within the pending regional center are 
expected in almost all the USCIS-requested subsectors. Resulting from 
the initial renovation of building and the ongoing operations of the hotel 
(Year 1), these increases range from a low of 3 net new jobs in the Repair 
and Maintenance sub-category to a high of 29 in the Professional, 
Scientific, and Technical (Business) Services subsector.12 

Table 2. Subsector Impacts within the Regional Center-Missouri Theatre Building EB-5 Project 
Within the Regional Center 

Within the Re~ional Center NAICS lndustr~ Name Year 1 Year2 Year 3 Year 4 

Emplovment Impacts Total (industries below) 270 1 

221 Utilities 0 0 

236/237/238 Con$truction [Partial] 12 0 

541 Professional, Scientific, and Technical Services 29 

811 Repair and Maintenance 

Output Impacts Total (industries below) 33,357.1 $ 373.0 $ 380.0 $ 387.1 

(2012$, thousands) 221 Utilities 147.6 $ 14.4 $ 14.7 $ 14.9 

236/237/238 ConstrYction [Partial! 1,473.8 s 121.7 $ 124.0 $ 126.3 

541 Professional, Scientific, and Technical Services 3,821.6 $ ZlS.O $ 219.1 $ 223.1 

811 Repair and Maintenance 392.3 $ 21.9 $ 22.4 $ 22.8 

Prepared by: Economic & Policy Resources, Inc. 

) Table 3 (below) shows the year by year impacts expected outside the 
prospective regional center economy for each USCIS-requested subsector for 
all activity attributable to the proposed EWB-5 project. 

12 Year 1 impact results are presented because job creation is concentrated in that year. This 
concentration is a result of the construction component of the proposed Missouri Theatre Building EB-5 
project. 
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o Increased demand outside the pending regional center is expected for: ( 1) 
Professional, Scientific, and Technical (Business) Services, with a four­
year cumulative total of $6.0 million, (2) Utilities, with a four-year 
cumulative impact of $1.9 million, (3) Repair and Maintenance, with a four­
year cumulative total of $1.1 million, and (4} Construction with a four-year 
cumulative total of $2.7 million. All impacts are measured in constant 
2012 dollars. 

o Outside of the pending regional center, job impacts of the construction 
component of the project (Year 1) range from a low of 2 net new jobs in 
the Utilities subsector and a high of 40 in the Professional, Scientific, and 
Technical Services (see Table 3 below). 

Table 3. Subsector Impacts outside the Regional Center--Missouri Theatre Building EB-5 Project 
Outside the Regional Center NAICS Industry Name Year 1 Year 2 Year 3 Year4 

Employment Impacts Total {industries below) 76 4 4 

221 Utilities 0 

236/237/238 Construction [Partial] 24 
541 Professional, Scientific, and Technical Services 40 

811 Repair and Maintenance 10 

Output Impacts Total {industries below) 9,978.8 $ 554.6 $ 566.1 $ 576.1 

12012$, thousands) 221 Utilities 1,563.3 $ 105.8 $ 107.8 $ 109.9 

236/237/238 Construction !Partial] 2,288.3 $ 127.3 $ 130.2 $ 132.2 

541 Professional, Scientific, and Technical Services 5,144.7 $ 270.0 $ 275.6 $ 2BO.S 

811 Repair and Maintena~ce 982.5 $ 51.5 $ 52 5 $ 53.5 

Prepared by: Economic & Policy Resources, Inc. 

} Table 4 (below) shows the year-by-year impacts expected for the U.S. economy 
on the whole for each USC IS-requested subsector. These impacts are equal to 
the sum of the inside the regional center and outside the regional center impacts. 

o Impacts on total U.S. demand by subsector include: (1) a four year 
cumulative increase of $10.4 million in the Professional, Scientific, and 
Technical (Business) Services subsector, (2) a four year cumulative 
increase of $2.1 million in demand for the Utilities subsector, (3) in the 
Repair and Maintenance sector totaling to a four-year cumulative total of 
$1.6 million, and (4) a four year cumulative increase of $4.5 million in the 
Construction subsector. All impacts are shown in constant 2012 dollars. 

o For jobs for the U.S. economy as a whole, this impact assessment study 
estimates that construction-related job gains will range from a low of 2 in 
the Utilities subsector to a high of 69 in the Professional, Scientific, and 
Technical (Business) Services sub-sector. 
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Table 4. Subsector Impacts on the Total U.S. Economy--Missouri Theatre Building EB-5 Project 
Total United States NAICS Industry Name Year 1 Year 2 Year3 Year4 

Employment Impacts Total (industries below) 346 5 

221 Utilities 2 0 

236/237/238 Construction [Partial] 36 1 

541 Professional, Scientific, and Technical Services 69 

811 Repair and Maintenance 13 

Output Impacts Total (industries below) 43,336.0 $ 927.6 $ 946.2 $ 963.2 

(2012$, thousands) 221 Utilities 1,710.9 $ 120.1 $ 122.5 $ 124.9 

236/237/238 Construction [Partial] 3,762.0 $ 248.9 $ 254.2 $ 258.5 

541 Professional, Scientific, and Technical Services 8,966.4 $ 485.0 $ 494.6 $ 503.6 

811 Re~air and Maintenance 1,374.8 $ 73.5 $ 74.8 $ 76.3 

Prepared by: Economic & Policy Resources, Inc. 

~ The estimates of new economic activity and net new jobs presented in this 
revised economic and job impact assessment study demonstrate how the 
prospective regional center will promote economic growth within the regional 
center geography in the requested activities and for the U.S. economy as a 
whole with the development and operations of this type of EB-5 project. 

o USCIS approval of the proposed regional center, the requested industry 
categories, the proposed regional center's geography, and the indirect job 
estimating methodology for this type of EB-5 project will result in 
significant and positive economic and job impacts for both the regional 
economy of the Gateway to the Midwest Investment Center and the 
economy of the U.S. as a whole-consistent with the specific economic 
and job impacts detailed above. 

~ In addition to the prospective project impacts, it is expected that a proposed EB-5 
project will be located within a high unemployment targeted employment area 
(TEA) when it is submitted for formal project approval. 

o As of this filing, an initial review of historical labor market data for the most 
recent calendar year annual average indicates that the location of the 
prospective Missouri Theater Redevelopment EB-5 Project is located in an 
area where such a TEA designation appears likely. A high unemployment 
rate TEA for this project has beem certified by the state Department of 
Labor and Industrial Relations/"· 

o Therefore, the Missouri Theatre Building EB-5 Project qualifies as a 
Targeted Employment Area (TEA) and EB-5 investors therefore qualify for 
the $500,000 EB-5 investor minimum-subject to confirmation through the 
receipt of a TEA certification letter from the State of Missouri. 
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2. Introduction 

2.1 Purpose of the Study 
This analysis is intended to assist the USCIS in the evaluation of a regional center 
designation application for the Gateway to the Midwest Investment Center under a 
revised initial project submission-for the proposed Missouri Theatre Building EB-5 
Project. In compliance with USCIS guidance, this study sets forth the likely net 
economic and job creation impacts associated with the Missouri Theatre Building EB-5 
Project located in St. Louis, Missouri in the independent city of St. Louis within the 
proposed three-county region in eastern Missouri.13 Changes in number of jobs, 
economic output, personal income, and household earnings that the EB-5 project is 
expected to generate are described for inside the proposed regional center, outside the 
proposed regional center, and for the U.S. as a whole. The pending regional center is 
described in detail with emphasis on regional transportation networks and the economic 
climate. Thus, the project's economic benefits are demonstrated both regionally (e.g. 
within the boundaries of the proposed regional center) and nationally (including the area 
outside of the proposed regional center). 

The prospective Missouri Theatre Building EB-5 Project includes the renovation of a 
twelve story building into 136 hotel rooms and 40 apartments. In addition, the first floor 
will be renovated into shops and restaurants. 14 In total, the renovations will affect over 
150,000 square feet. The hotel will serve the Grand Avenue Arts & Entertainment 
District area, which is an up-and-coming center of arts and culture within downtown St. 
Louis. Although this project has not yet been finalized, this updated impact assessment 
analysis demonstrates how the applicant's regional center will promote economic 
growth in the pending regional center through job creation and increased capital 
investment consistent with 8 CFR 204.6(m)(3)(i)-assuming U.S. Citizenship and 
Immigration Service (USC IS) approval of the proposed regional center. 15 

2.2 Modeling Methods 
This revised impact assessment analysis shows that the proposed EB-5 project, if 
finalized, developed and operated as currently planned, would result in significant 

13 This revised impact assessment study includes the same proposed geography of the prospective 
regional center that was presented in the original regional center designation application. The proposed 
geography is therefore unchanged in this revised impact assessment study relative to the original regional 
center designation application. The city of St. Louis is counted as a "county equivalent" in this description 
because of its status as an independent city. 
14 While it is expected these businesses would create at least some new jobs, they are explicitly excluded 
from the economic and job impact assessment analysis because they are expected to include tenant 
businesses. Given the adjudication uncertainty surrounding the landlord-tenant occupancy issue, the 
applicant is not requesting review-adjudication for the retail and restaurant at portion of the proposed EB-
5 project. 
15 This economic and job impact assessment study, taken together with the project business plan, 
presents the specific details of how the Missouri Theatre Building EB-5 Project will promote new 
economic growth within the pending regional center and for the U.S economy overall. 
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positive economic impacts for the regional economy of the prospective regional center 
and for the U.S. economy overall. Most importantly, from an EB-5 program context, 
these benefits would include a significant number of new jobs within the economy of the 
prospective regional center. The proposed Missouri Theatre Building EB-5 Project, if 
developed and operated close to the current, not yet finalized plan, would also increase 
labor demand, output, and personal income (of persons and therefore households) 
within a number of key subsectors inside and outside the regional center's economy 
and for the U.S. economy as a whole. These impacts were estimated using the REDYN 
dynamic input/output model, which has been approved by the USCIS for completion of 
EB-5 economic impact analyses.16 

Dynamic input-output models like REDYN simulate the economic relationships between 
sectors of an economy on several levels of geographic detail. These models allow 
analysts to see how changes in individual or multiple sectors in a state or regional 
economy ripple throughout the system. Incremental demand created by investment 
expenditures in one sector of a regional economy increases employment not only in that 
sector, but also in other related sectors and regions. Linkages exist with other sectors 
and regions that provide commodities or other inputs, and impacts of the original 
investment are felt in these other sectors and regions through increased output, 
employment, and income. 

The REDYN economic model employed for the economic and job creation impact study 
estimates the impact a specific catalyst will generate throughout a determined area-in 
this case the pending Gateway to the Midwest Investment Center regional economy. 
The inpuUoutput model uses a dynamic (or a longitudinal) approach that models not 
only the relationship between sectors in an economy (e.g. for a county or state), but 
also the interconnectivity of regions. The dynamic element of the model has a well· 
developed impedance database that is able to account for temporal effects due to 
competitive differences between either geographic regions and/or different sectors of 
the economy. Over time, these competitive pressures emerge and then tend to bring 
the regional economy back to equilibrium. In that way, the process depicts the so called 
"ripple effect" impact that economic changes have on a region. 

In this revised impact assessment study, the initial economic stimulation (in this case 
the construction and operation of the prospective Missouri Theatre Building EB~5 
Project) reverberates through the economy of the proposed regional center, and 
progressively spreads outward from the site of the new investment expenditures and 
business activity. Eventually the new waves of the economic activity are absorbed into 
the larger economy creating a new, but higher level of economic equilibrium. In the long 
run, the project, if developed in a way that is close to as it is currently configured, is 
expected to materially alter the regional economy through the significant amount of new 
investment and related business development activities. It is expected that the regional 
economy of the prospective Gateway to the Midwest Investment Center will have a 
correspondingly higher level of output, investment, employment, and income than would 

16 See Appendix 3 for a thorough description of the REDYN model. 
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otherwise be the case in the absence of the proposed Missouri Theatre Building EB-5 
Project within the proposed regional center's geographic configuration. 

In its elemental sense, the use of input-output analysis has been explained in a number 
of ways. These include: (1) input-output analysis is: '' ... a means of examining 
relationships within an economy, both between businesses and between businesses 
and final consumers. It captures all monetary market transactions for consumption in a 
given t;me period. The result mathematical formulae allow examination of the effects of 
a change in one or several economic activities on an entire economy."17 A regional 
input-output model18 provides a focused picture of a regional economy which reveals 
the ways in which the various sectors of a region's economy are meshed together and 
are linked to potential sources of new economic stimuli (or changes in final demand). 
They essentially describe the forest in terms of the trees of which it is comprised. The 
trees (or the data in this context) are based on federal data including the National 
Income Product Accounts (or NIP A) data and inter-industry input-output accounts which 
represent inter~industry flows of goods and services within the regions of the U.S. 
economy. According to Miller and Blair, input-output models are based on " ... the most 
commonly used input-output tables, whether national, regional, or multiple-region 
tables, are generally based on historical data describing the economic area of interest. 
The usual source of data for such tables is a system of national (or regional) economic 
accounts which are often routinely collected by means of a census or some other 
survey-hence the name survey-based tables."19 

It is important to point out that there are differences between the various input-output 
tools that could be employed to measure a change in "final demand" in a region. These 
tools range from the use of extracted single number input-output coefficient (such as 
RIMS II multiplier) which measure an impact in a single year to sophisticated, multi­
featured input-output models which are driven by software algorithms (such as REMI 
and REDYN) which include the ability to model the impact of a regional or national 
economic stimulus over a period of time (e.g. five years)-versus in just a single year. 
The multiplier approach involves simple multiplication where a single number estimate 
of a change in "final demand" can be done in a spreadsheet. For the more 
sophisticated models the analyst can simulate complex changes in final demand (such 
as those associated with a multi-faceted development project) in an integrated 
development scenario. An example of such a development would be the mixed-use 
development project-like the EB-5 project that is the subject of this EB-5 application. 

The crucial distinction here is that input-output models such as REM! and REDYN do 
not employ singular multiplier calculations, but derive their predictive ability on 
interconnected matrices of make and use tables for specific industries and specific 
regions or geographies. Therefore, the input-output model tool uses a large matrix of 

17 IMPLAN Pro, User's Guide, Analysis Guide, Data Guide. MIG, Inc. 
18 The use of an input-output model is one of the most common approaches for conducting impact 
assessment analysis. 
19 Blair, Peter and Miller, Ronald. Input-Output Analysis. 1985. 
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multipliers that literally include hundreds, and sometimes thousands of multipliers. This 
impact assessment analysis was undertaken as a single integrated development 
scenario using the REDYN input~output model tool relative to a "base case" for the 
regional economy-with the base case where the proposed EB-5 development project 
was not undertaken. 

Because EPR employed an integrated input-output model utilizing the REDYN 
model software, the analysis did not use individual multipliers on a spreadsheet 
to calculate the economic and job impacts for any individual EB-5 project 
component. Instead, the input-output modeling involved the construction of an 
integrated set of inputs related to the development project and these inputs (see Tables 
7 and 8 below) interacted simultaneously within a broad matrix of different sectors (in 
terms of industry sectors), but geographically specific input-output matrix of multipliers 
to calculate the economic and job impacts due to the proposed project versus the 
regional economy's economic and job levels in the absence of the proposed project. 

2.2 Overview of the Region: the Prospective GM/C Regional Center. 
The management of the prospective Gateway to the Midwest Investment Center (GMIC) 
is seeking approval for a regional center designation,20 comprised of a core area of the 
St. Louis, Missouri-Illinois Metropolitan Area including St. Charles County, MO; St. Louis 
City, MO; and St. Louis County, MO. This area comprises the city of St. Louis and its 
immediate surroundings. See the map in Figure 1 below for a visualization of the 
proposed GMIC regional center. 

Located at the confluence of the Missouri and Mississippi Rivers, St. Louis, Missouri is 
the hub of this pending regional center area. The full area under consideration in this 
economic study is: St. Louis County, St. Charles County, and St. Louis City. It is 
important to note that St. Louis City is an independent city and is separate from St. 
Louis County. Together, these three administrative divisions combine to make the 
Gateway to the Midwest Investment Center (GMIC) Regional Center and are the central 
part of the larger St. Louis, MO-IL Metropolitan Statistical Area, which encompasses St. 
Louis City and 16 other counties located in Missouri and Illinois: Franklin County, 
Jefferson County, Lincoln County, St. Charles County, St. Francois County, St. Louis 
County, Warren County, and Washington County in Missouri and Bond County, 
Calhoun County, Clinton County, Jersey County, Macoupin County, Madison County, 
Monroe County, and St. Clair County in Illinois. 

20 Which includes USCIS approval for the prospective regional center's geography, its three requested 
NAICS codes, and the indirect job estimating methodology as described herein using the dynamic 
REDYN input-output model. 
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Illinois 

Missouri 

The area offers a range of attractions that are both a draw to the city as well as reason 
to stay. Washington University, St. Louis University, and the University of Missouri are 
all located within the borders of the proposed area and provide top ranked education 
and resources for their respective students. St. Louis has a long heritage of being a 
spectacular music scene, and many legendary musicians such as Chuck Berry, Miles 
Davis, Albert King, and Tina Turner have called this place their home at one time or 
another. The Fox Theatre and the Contemporary Art Museum of St. Louis also provide 
entertainment for those who are interested in theatre and art. 

Once known for its beer and durable goods manufacturing, St. Louis has come to be 
known as the "BioBelt" in response to the numerous plant and medical research 
companies that call the Gateway City home. Companies such as Monsanto, Sigma 
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Aldrich, and Solae Co. all use St. Louis as the headquarters for their respective 
companies, and that is just a fraction of the roughly 400 plant and life sciences firms 
that are active in the region. Furthermore, the area also produces some of the best and 
brightest of the nation's researchers in these fields. The area's three universities, 
previously mentioned, all have become leading research universities in various areas of 
the "BioBelt's" different specialties. 

The St. Louis, Missouri region also has had a long history of being a hub of automotive 
manufacturing. Starting in the late 19th century, St. Louis was home to a number of 
local automotive companies that over the years were not able to survive. With many of 
the region's local vehicle and vehicle-related manufacturers closing their doors, the area 
turned its attention to supporting vehicle and vehicle-related production in a number of 
factories for the larger vehicle and vehicle-related companies. However, so far in the 
21 81 century with the American automotive industry under tremendous strains, St. Louis 
and the surrounding area has been hit hard by the recent string of automotive plant 
closings and cut backs. For example, the Ford Motor company assembly plant that was 
founded in 1914, was moved to Hazelwood, MO in 1948, and officially closed in 2006. 
As of July 2009, Chrysler had closed its Fenton, MO assembly plant. The so-called 
"Great Recession" has taken a toll on the regional operations of General Motors (GM), 
where-although the company did not close its Wentzville assembly plant-GM did 
recently reduce employment by an entire shift, which amounted to a reduction of 887 
jobs. However, with the emergence of new interest in "green" automotive technology, 
the St. Louis area is working hard to position itself to take advantage of new 
opportunities, and perhaps reverse the decline in their vehicle and vehicle-related 
manufacturing sectors. 

Getting in and around the proposed regional center is facilitated by interstate highways, 
local routes, airports, and rail transportation. The major highways that run through the 
geography of the proposed GMIC regional center are Interstate 70 (1-70), Interstate 64 
(1-64), Interstate 55 (1-55), and Interstate 44 (1-44). 1-70 runs from Cove Fort, Utah to 
Baltimore, Maryland, connecting St. Louis, Missouri to important urban centers such as 
Denver, Colorado and Indianapolis, Indiana. 1-64 traverses from Wentzville, Missouri to 
Chesapeake, Virginia and connects to Interstate 95 (1-95), the major north-south 
highway on the eastern seaboard, in Richmond, Virginia. 1-55, the only north-south 
interstate to run through St. Louis, Missouri, runs from Laplace, Louisiana to Chicago, 
Illinois, connecting important economic centers such as Memphis, Tennessee and St. 
Louis. 1-44 runs on a northwest path going from Wichita Falls, Texas to St. Louis, 
Missouri, passing through Oklahoma City. 

Air travel into and out of the area of the proposed regional center is facilitated by the 
opportunity for passengers to fly into one of the three airports in the area. Lambert-St. 
Louis International Airport is the largest in the region as well as for the entire State of 
Missouri. Lambert-St. Louis International Airport is located in the cities of Berkeley and 
Bridgeton, Missouri. In 2009, the airport served nearly 12.8 million passengers, 
according to the Lambert-St. Louis International Airport's passenger statistics. The 
other two airports, MidAmerica St. Louis and St. Louis Downtown, are much smaller and 
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are utilized more for regional travel and cargo. MidAmerica St. Louis Airport is primarily 
used for cargo transportation and is located east of St. Louis City in Illinois, which may 
be the reason why it has not attracted commercial air travel. St. Louis Downtown 
Airport is located directly across the Mississippi River from the downtown area of St. 
Louis and provides service for business, commercial and non-commercial air traffic. St. 
Louis City also offers public transportation, including a well-designed bus transit system, 
which services the city and the surrounding counties, or the City's light rail system, 
known as the Metrolink, which services the city and provides direct routes to and from 
Lambert-St. Louis International Airport. Amtrak also provides daily service to the region, 
with the Gateway Multimodal Transportation Center in Downtown St. Louis City. 

Since the July 1, 2000 population estimates, the region of the proposed GMIC regional 
center has experienced slower growth in its population than either the United States or 
the State of Missouri, as is demonstrated in Chart 1 (below). In July 2000, the 
population of the proposed regional center was 1.65 million, and has only grown to 1.68 
million, in the 2010 census growth of 1.8%. The United States and the State of 
Missouri, in contrast, grew more than twice as much as the proposed GMIC regional 
center with total growth of 9.5% and 6.9%, respectively, over the same period. That 
growth record corresponded to annual growth rates of 0.9% for the U.S. and 0.7% for 
the State of Missouri over the period. 

Comparison of Change in Population 
(Indexed to July 1, 2000=100) 

-united States -Missouri -Regional Center 
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2003 2004 2006' . 2007 
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Chart 2. Com arison of Unem lo ment Rates for Selected Peer Areas 

12-Month Average Unemployment Rates 
(Jan-Dec) 

-United States -Missouri -GMIC City of St Louis 

14%~----------------------------------------------------~ 

12% +----------------------- -----
10%+----------~-------------------------------~----~ 

2002 2003 . 2004 2005 2000 2007 

Chart 2 (above), depicts the average unemployment rate across the selected areas, 
over the past ten years. The unemployment rate rose rapidly in all peer regions 
between 2008 and 2010. Given the regional center's location at the center of the 
country geographically and economically, the peer regions all performed similarly to the 
United States as a whole, in terms of change over time. The city of St. Louis had a 
higher unemployment rate compared to the other peer regions over the entire period, 
with an unemployment rate of 11.7% in 2010. This was an increase from the 2002 level 
of unemployment of 7.8%. The United States, the State of Missouri and the GMIC all 
saw nearly identical performance over the sample period with unemployment rates of 
5.8%, 5.2%, and 5.2% respectively in 2002, and 8.9%, 8.6%, and 8.6% respectively in 
2011. 

The charts below depict the trends in employment for select sectors of the economy 
over the previous decade for three selected peer areas-including the proposed 
geography of the GMIC regional center, the State of Missouri, and the U.S. as a whole. 
Employment levels and trends are a measure of the health and vitality of an economy in 
a region and can provided illustrative evidence of the structure of the economy. The 
charts below are constructed using annual Quarterly Census of Employment and 
Wages (QCEW) data from calendar years 2001 to 2010. 
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Chart 3. Com arison of Chan e in Total Private Sector Em lo ment for Selected Peer Areas 

Comparison of Change in Total, Private Sector Employment 
(Indexed to 2001=100) 
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Chart 3 (above} shows the changes in the total private sector employment for the 
peerregions over the past decade and the effects of the recent economic recession are 
visible. All of the regions being compared have shed all of the employment gained from 
the previous recession in the early 2000s. Between calendar years 2001 and 2010, the 
proposed GMIC regional center realized a decline of 9. 7%, which corresponds to an 
annual declivity of 1.1 %. The United States and the state of Missouri fared much better 
between calendar years 2001 and 2010, with total declines of 2.8% and 4.4%, 
respectively, or annually at -0.3% and -0.5%, respectively. 

Chart 4. Com a rison of Chan e in Construction Sector Em lo ment 

Comparison Total Construction Employment 
(Indexed to 2001=100) 
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With the national real estate market declining precipitously following the crisis in 2008, 
the construction sector has contracted between 2001 and 2010, with sector employment 
in all peer regions declining after 2007, as shown in Chart 4.21 The GMIC reported the 
largest decline of any peer region with Construction sector employment declining 32.6% 
between 2001 and 2010. The state of Missouri saw a smaller though still dramatic 
decline of 24.6% between 2001 and 2010. The United States saw the smallest decline 
of any peer region but still reported a significant of decline of 19.0% over the sample 
period or an average annual decline of 2.3%. 

Chart 4. Change in NAICS 72 Accommodations and Food Service Sector Employment for Selected 
Peer Areas 

Comparison of Change in Accommodations and Food Services 
Employment 

(Indexed to 2001=100) 

-United States -Missouri -Gateway Regional Center 
115,-------------------------------, 

Source: t:lureau of tabor Statistics P(llfl~tred by ~conornlc .t. Policy Resources, Inc 

As Chart 5 shows, the Accommodations and Food Services Sector in the peer regions 
increased substantially between 2001 and 2007. Between 2007 and 2010, following 
national overall economic trends, the peer regions saw declines in Accommodation and 
Food Service Sector employment. Over the ten year sample period, all peer regions 
experienced growth. The United States saw the biggest growth of any peer region with 
Accommodations and Food Services employment rising 9.9% between 2001 and 2010. 
The regional center reported growth of 2.5% over the ten year period. The State of 
Missouri, saw growth between the two other peer regions with growth of 7.2%. 

21 The broader Construction Sector, which includes NAICS 236-Construction of Buildings and 238~ 
Specialty Trade Contractors, was used for this analysis since comparable data for more detailed NAICS 
categories is not available for this analysis. 
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Chart 5. Com arison of Real GOP Growth for All Private Industries in Selected Peer Areas 

Real GOP: Total, Private Industries 
(Indexed to 2000=100) 
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Another economic measure is the inflation-adjusted output change of a region, 
commonly referred to as either real Gross Domestic Product or GOP. Chart 6 (above) 
shows the growth in the real GOP of the peer regions between calendar years 2001 and 
2010. It is important to note that, due to data availability, the St. Louis, MO-IL MSA is 
being used as a proxy for the GMIC regional center. Gross Domestic Product data is 
not available at the county level, but the proxy will serve to portray the general trend of 
the region. Between calendar year 2001 and calendar year 2010, the United States 
outpaced all peer regions, with an annual growth rate of 1.4%, and a total increase in 
the real GOP of 16.2%. The State of Missouri and the St. Louis, MO-IL MSA grew at 
similar but slower rates, with annual growth rates of 0.4% and 0.5% respectively, or total 
growth of 6.6% and 5.4% respectively between calendar years 2001 and 2010. 

The above series of charts tracks the region and industries over time, while the next 
section provides a cross-sectional snapshot of the region's economy. Table 5 (below) 
shows employment by major industry in the prospective GMIC regional center, both in 
terms of levels and as a share of total Private sector jobs in calendar year 2010 (with 
calendar year 2010 being the latest year where comparable data is available as of this 
writing). The last column in Table 5 (below) is a statistic called the location quotient. A 
location quotient is the ratio of an industry employment share in a given geography to 
the same share in another. This allows relative employment concentrations (that is, one 
geography relative to another) to be more easily compared. The location quotients 
were calculated for each industry as follows: 
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Where: 

E1 = Employment in the state's industry 

Ec = Total employment in the state 

En;= National employment in the industry 

Ent = Total national employment 

Location quotient analysis is used to identify those industries that have a comparatively 
larger or smaller presence in the prospective regional center's economy. A location 
quotient that is equal to 1.0 means that the share of employment in the regional industry 
is exactly the same as the percentage employment in the national industry. If the 
location quotient is greater than 1.0, the share of employment in the regional economy 
exceeds the national share of employment in that industry. Conversely, if the location 
quotient is less than 1.0, that means the region's share of employment in the industry is 
less than that of its national counterpart. 

Location Quotients over 1.0 mean that an industry is a relatively more significant than 
average employer in a region-relative to a reference region which in this case is the 
U.S. as a whole-with a Location Quotient of 1.2 or greater indicating a possible export 
industry. Location Quotients below 1.0 indicate the employer is under-represented 
relative to the reference region, and a Location Quotient of less than 0.80 indicates the 
possibility for import substitution in the subject geography (assuming near average 
productivity) as an economic development-job creation strategy. The location quotients 
found in Table 5 show the ratio of the prospective regional center employment to 
national average employment concentration, or how the prospective GMIC regional 
center compares to the average for the U.S. economy. As an example, the first location 
quotient for Agriculture, Forestry, Fishing, and Hunting in the GMIC region is 0.06 
demonstrating a much lower average share of its private workforce employed in the 
Agriculture, Forestry, Fishing, and Hunting than is the case on average for the U.S. 
economy as a whole. 

The analysis of these location quotients suggests that Information, Management of 
Companies, Educational Services, and Arts, Entertainment and Recreation have above 
average employment concentration, with location quotients of 1.23, 2.60, 1.27 and 1.36 
respectively. All of these location quotients indicate possible export industries for the 
region. The three-county region has relatively less employment concentration in 
Agriculture, Forestry, Fishing and Hunting; Mining, quarrying, and Oil and Gas 
Extraction; Utilities; Construction; and Transportation and Warehousing; with location 
quotients of 0.06, 0.11, 0.09, 0. 7 4, and 0.09. This may suggest either lower productivity 
levels in the regional economy in those sectors and/or opportunities for import 
substitution (e.g. local and regional growth opportunities) from an economic 
development perspective. 
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Source: Bureau of Labor Statistics Prepared by Economic & Policy Resources I Inc. 
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The above information has been provided to demonstrate the economic, social, cultural 
and geographic ties between the 3 counties that comprise the proposed Gateway to the 
Midwest Investment Center. These counties are connected culturally, socially and 
economically. Employment~unemployment trends, employment composition and GDP 
trends demonstrate this economic continuity. Culturally, the region is known for its 
music and museums that place it as amongst the most important cities in the Midwest. 
Physically, the counties are interconnected by a network of interstate highways famous 
for the volume of traffic they facilitate. However, both passenger and freight rail 
systems are well~developed in the area as well. Taken together, these ties provide 
evidence of the region's character as an integrated economic unit, which is presented 
here in order to assist the U.S. Citizenship and Immigration Service in its evaluation of 
the Gateway to the Midwest Investment Center regional center designation application. 
This analysis also presents data and analysis to inform the USCIS' review of the 
proposed geography of the prospective Gateway to the Midwest Investment 
Center and the regional center's requested NAICS activities. The proposed 
regional center is seeking approval to operate in Eastern Missouri in St. Charles 
County~ St. Louis County, and St. Louis City. The proposed regional enter is also 
seeking approval to engage in project development activities in Construction of 
Buildings (NAICS 236), Specialty Trade Contractors (NAICS 238) and Hotels 
(except Casinos) and Motels (NAICS 72111)-data and analysis for each sector 
has been provided above-and to estimate indirect jobs using the dynamic 
REDYN input-output model (see below). 

3. Economic Impact Analysis 

3. 1 Methods of Analysis 
Economic and job creation impact modeling was performed using the Regional 
Dynamics Model (hereafter "REDYN") to determine the economic and employment 
impacts associated with the proposed completion of the prospective Missouri Theatre 
Building EB-5 Project and its subsequent operations. This is the newest and most 
sophisticated of the advanced inpuUoutput models available today. The REDYN Model 
has been used to assess the net job and other economic benefits associated with 
economic development projects, new businesses, certain types of policy changes and 
utility power projects in various states throughout the country in a variety of analytical 
settings. A detailed description of the REDYN Model is found in the appendices at the 
end of this impact assessment study report. 

EPR has used Regional Dynamics (REDYN), an internet~based input~output model 
software tool in more than 100 studies overall and more than three dozen impact 
assessment studies under the EB~5 program. This section attempts to explain in more 
detail how the REDYN software works and why it is a valid approach for determining the 
economic impact for EB~5 regional center projects. 

The REDYN input~output model calculates economic impacts and job creation impacts, 
typically for an integrated development project scenario that can be comprised of 
several components, or different categories, of economic activity. This model has been 
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successfully used in earlier EB~5 regional center designation application adjudications 
by USCIS. It is one of four recognized tools (with the others being RIMS II, IMPLAN, 
and REMI) that recently were identified in the EB~5 field adjudicator's manual as 
generally used and accepted in EB~5 applications for estimating indirect jobs. 

REDYN (like the other recognized input/output models) is based on the concept of a 
production function, which determines what are called "make and use" tables. These 
tables quantify the amounts of inputs that are required to produce a unit of output 
across a number of industries. The basic data are collected by the U.S. Department of 
Commerce (principally its sub~agency, the Bureau of Economic Analysis). The vast 
amount of data come from a variety of sources and the data collected are converted into 
production accounts on a national income basis and input~output accounts basis. 
These accounts are assembled into various tables including transactions tables (which 
track the economic flows between producers and users of commodities, as well as the 
commodity taxes, transportation charges, and wholesale and retail trade margins 
between producers and users), and final uses tables. These tables are the building 
blocks for the input-output accounts, from which various multipliers are derived.22 

Regional input-output models can be constructed using a more geographically tailored 
input-output matrix. Such a matrix takes into account regional purchase coefficients, 
which are calculated based on the proportion of goods and services required to produce 
one unit of output that are produced within a defined geographical region. These 
regional coefficients for most input-output tools are based on national data as described 
above. For REDYN, the matrix that has all of these coefficients is embedded in the 
model-as it is for the REMI and IMPLAN tools. The outputs contained in the report 
tables (such as in Table 1 above on page 5 and Table 7 on page 34 below) present the 
end results of entering the inputs for new direct final demand change23 activity into the 
REDYN model software and solving the constructed model for the various indicated 
regions. For this EB-5 project, the geographic parameters of the input-output model 
constructed were comprised of the following geographic areas: (1) The Gateway of the 
Midwest, (2) the balance of the St. Louis Metropolitan Statistical Area, (3) and the 
remainder of the United States outside the MSA. 

Summary of Input-Output Modeling Approach: In this assessment of the prospective 
Missouri Theatre Building EB-5 Project, the project was modeled as being located in the 
city of St. Louis in order to get the highest degree of geographic resolution for the new 
economic and transactional activities associated with the proposed EB-5 project-and 
therefore producing the most accurate results. In addition, the approach employed by 
EPR also resulted in the creation of a geographically robust model that could also report 
results over a multitude of different areas of geographic space. This was done for two 
reasons: (1) in order to conform to the USCIS impact assessment analysis reporting 

22 U.S. Department of Commerce, Bureau of Economic Analysis. Concepts and Methods of the U.S. 
Input-Output Accounts. September 2006, Updated April2009. 
23 In this case direct means in the strict economic theoretical sense and not as prescribed under the 
regulations of the EB-5 program. 
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requirements under 8 C.F.R. Section 204.6(m)(3)(iv)-including "increased household 
earnings, greater demand for business services, utilities, maintenance and repair, and 
construction,-both inside and outside the regional center and for the U.S. economy as 
a whole, and (2) in order to thoroughly examine the outputs for reasonableness. 

Like all input-output models, the REDYN model calculates the effects of a new final 
demand stimulus into three general categories. Category 1 includes the direct effects­
which in economic theory measures the changes in the industries where the final 
demand change was effected. Category 2 effects include indirect effects-which in 
economic theory are those changes in inter-industry purchases as they adjust to the 
new final demand change in the directly affected sectors or industries. Category 3 
effects include those which are due to changes in spending from affected workers and 
their households as labor income either increases or decreases due to the change in 
final demand, known as induced effects. The REDYN input-output model software 
calculates all three of these effects just like any other input-output tool except that, as a 
dynamic input-output model (like the dynamic REMI model24

), REDYN has the capability 
through its structure to analyze the impacts over time of the entire EB-5 project and its 
components as part of a single integrated development scenario. Using this approach, 
the estimated economic and job impacts were measured against a baseline for the 
regional economy that did not include the proposed EB-5 project. The difference 
between the two scenarios represented the net economic and job impacts 
attributable to the proposed EB-5 project. 

Even though the economic and job impacts of the proposed EB-5 development project 
were analyzed as a single integrated development project, the impact calculations were 
made in separate and distinct sectors embedded within the REDYN model software. 
These calculations, again although separate for each sector, were done simultaneously 
according to the regionalized matrix of multipliers embedded within the model which 
have up to a five digit level of specificity for each NAICS sector category. 

3.2 Data Sources 

Project Data Sources 
A significant portion of the relevant information and data were obtained from 
representatives of the Gateway to the Midwest Investment Center staff and the 
prospective EB-5 project's management. The data provided included a construction 
timeline, expected project development costs and expectations for hotel operations. 
Additional research and analysis were also completed by EPR to crosscheck and 
corroborate client provided data for reasonableness. Industry and project related 
metrics such as output and employment were compared to statewide and regional data 
sources. Appropriate quality control checks, including the triangulation of data sources 
with other sources of third party information, and activity estimates proved the data to 
be reasonable for the purposes of this economic and job creation impact analysis of the 

24 The REMI input~output model is maintained by Regional Economic Models, Incorporated located in 
Amherst, Massachusetts. 
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proposed EB~S project within the proposed geography for the Gateway to the Midwest 
Investment Center. Based on these data, inputs were created for use in the REDYN 
system to model the economic impact of the construction and operations phases of the 
proposed EB~5 project. 

REDYN Data Sources 
Just like the other input~output tools, the REDYN data sources use a variety of data 
provided by U.S. Government entities. The industry structure for the model is the North 
American Industry Classification System (NAICS) to the five digit level. This allows the 
model to provide detail for 703 industries and over 180 commodities for the geographic 
region specified in the model. 25 This classification system and level of detail makes 
REDYN's output compatible for comparison to government reported statistics as this is 
the system used for publishing economic data by the U.S. Department of Labor's 
Bureau of Labor Statistics (BLS), the U.S. Department of Commerce's Bureau of 
Economic Analysis (SEA) and the U.S. Census Bureau. These government bureaus 
provide the original data that are accumulated and transformed into the REDYN Model's 
input/output (e.g. multipliers) and other specified relationships. 

In addition, the REDYN model also employs data from the Census Bureau's County 
Business Patterns. The U.S. Census Bureau's County Business Patterns data is the 
source for wage bill payroll data and employment data used in the model. The model's 
developers preferred this approach since it is an annual series that is more complete in 
its coverage of the workforce than the Quarterly Census of Employment and Wages 
(hereafter "QCEW') series, as it includes self-employed persons, employees of private 
households, agricultural production workers, and railroad workers. These workers are 
not "covered" by most state unemployment insurance systems and are therefore not 
reported in the QCEW series. 

The County Business Patterns data set also is preferred because it provides detail 
about employment and wages down to the zip code level where concentration of 
industry is high enough to provide reportable data. The suppression of data due to 
confidentiality issues is a common problem of all types of wage and employment data 
used in specifying input/output models. REDYN has developed a way to fill in the 
blanks called method row and column sum (RAS). 

After performing the RAS analytics on the County Business Patterns data it is 
reconciled with Regional Economic Information System (REIS) data from the Bureau of 
Economic Analysis of the U.S. Department of Commerce to confirm consistency. The 
REIS data are especially helpful for providing data in the agriculture and governmental 
sectors. The REIS data are also used to allocate national consumption numbers to the 
roughly 3,100 counties in the United States that are provided on the aggregate level by 
the National Income and Product Accounts (NIPA). The levels of consumption of 

25 See Exhibit 2. 
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industries and households are a key building block in the creation of input/output 
models.26 

The input~output tables themselves are created using BEA Input/Output (10) make and 
use tables. The data in these tables are augmented by the biennial ten~year 10 forecast 
tables from the Bureau of Labor Statistics. A major difference between the REDYN 
model and other input/output models is its use of a new distance impedance database 
supplied by the Oak Ridge National Laboratory.27 This allows the REDYN Model to add 
elements of trade flow and gravity theory based on distance impedance specific to road, 
rail, water, air and proxy transport. The combination of these data sources gives the 
REDYN model the power to predict with greater accuracy than ever before the 
economic impacts of a wide range of economic changes. 

3.3 The Regional Dynamics Economic Analysis Model (REDYN) 
Background 

The internet based REDYN Model was developed by Regional Dynamics, Inc. currently 
of Scottsdale, AZ, through its principal creator, the late Thomas Tanner, Ph.D., a former 
model manager at Regional Economic Models Inc. (known as REMI) of Amherst, 
Massachusetts. Dr. Tanner was a former member of the faculty at the University of 
Georgia, and was most recently employed at the Strom Thurmond Institute of 
Government and Public Affairs at Clemson University at the time of his death in May of 
2009. Dr. Tanner's work experience at REMI gave him the expertise to create an 
alternative to the REM! model. The result is an integrated input/output model of the 
counties and cities of the U.S. which has significant advantages over the existing menu 
of retail input/output models: REMI (which is prohibitively expensive), IMPLAN (as 
maintained by the Minnesota IMPLAN Group, Inc., originally developed for the U.S. 
Forest Service, which is a static input-output tool), and RIMS II final demand and/or 
employment multiplier tables (which is maintained by the U.S. Department of 
Commerce and is also a static tool). 

The REDYN Model employs a concept known as New Economic Geography,28 a theory 
first developed by Nobel Laureate Dr. Paul Krugman while he was at the Massachusetts 
Institute of Technology. This philosophy employs "fully general equilibrium" models that 
"derive aggregate behavior from individual maximization." This competitive framework 
is translated into a model that makes the assumption that "commodities produced by an 
industry are truly joint in the production process, as prescribed by a uniform production 
function for all firms in each industry based on competitive pressures to diffuse 
advantages quickly across all firms in an industry." 

26 See Exhibit 3. 
27 See Exhibit 4. 
28 See Exhibit 1. 
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New Economic Geography also focuses on agglomeration economies and the 
relationships between them in different levels of geographic space.29 To illustrate this, 
consider a tight group of commercial establishments configured as a mall, which is an 
agglomeration of retail establishments. This is the smallest level of an agglomeration 
economy. It is related to the regional commercial market which is part of the national 
market and the world market. It is the linkages between these levels of economic 
agglomeration that New Economic Geography seeks to explain and illustrate. 

Summary of the Methodology for Calculating Indirect Jobs: In contrast to proving 
the direct job count of an EB-5 project through the provision of payroll records to a 
USCIS reviewer, the calculation of indirect jobs cannot be measured and verified 
directly through records. Instead, indirect jobs under the EB-5 program must be verified 
through the use of estimating methodologies that are deemed to be "reasonable" under 
the requirements of the EB-5 program. The EB-5 applicant has some latitude under the 
"reasonable methodologies" requirement. The most common estimation techniques 
involve the utilization of input-output tools that involve a range from simple mathematical 
calculations on a spreadsheet (e.g. under RIMS II} to integrated EB-5 project 
simulations using sophisticated input-output models. Even though these approaches 
vary in sophistication and structure, the general approach to this estimating process is 
essentially the same for all of the USC IS-approved input-output tools in that they all use 
calculated coefficients based on detailed federal data. Compilation of these data, which 
are updated each year to varying degrees, involves assembling and updating data 
regarding how much input is used for producing a given amount of output. 

In its simplest form, the estimation process is comprised of two fundamental steps: (1) 
calculations to determine what are commonly referred to as national coefficients which 
are based on production functions, 30 and (2) determinations as to what proportion of 
those goods and services are purchased within the region. The first calculations 
estimate how much input is used in any given year to produce a given amount of output 
in any given year. The second group of calculations referred to above involves 
calculations of what are referred to as regional purchase coefficients (RPCs). These 
regional purchase coefficients essentially estimate what proportion of those goods and 
services are purchased within the region in question. 

The REDYN model, like other input-output models such as IMPLAN and REMI, handles 
all those calculations within the model software based on the geography and type of 
stimulus specified by the analyst. The REDYN model is geographically specified so that 
regional purchase coefficients are calculated for all involved sectors based on 
purchases of goods and services from "within the region" firms. The matrix can be, and 

29 Agglomeration economies refer to circumstances where economic units, although competing, find it 
mutually advantageous to co-locate or to locate sufficiently close enough to share production resources 
and/or customers. 
30 Again, to reiterate, this is a process where the amount of input (and the corresponding number of jobs 
and corresponding amount of income) required to produce an amount of output of a final product or 
service is estimated. 
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usually is, large and complex. RPCs tend to be higher for service providing industry 
categories and lower for goods producing industry categories. In either case, indirect 
jobs under the REDYN input-output model are calculated through the input-output 
simulation process based on these quantified national relationships and regional 
purchase coefficients as calculated within the software algorithms embedded in the 
REDYN model. 

3.4 Model Specifications 

Description of the Project-Discussion of Input-Output Model Inputs 
The Missouri Theatre Building EB-5 Project is a mixed use construction and subsequent 
hotel operations project located in the city of St. Louis. The project involves the 
renovation of a historic 12 story building, including the creation of a 136 room hotel, 40 
apartments, and retail and restaurant space on the street level. Operations of the hotel 
are also a component of the EB-5 project. Located on Grand Avenue, within the Grand 
Avenue Arts District of St. Louis, the development is well located to attract a variety of 
different types of travelers, most notably those traveling to the city's entertainment 
district. The EB-5 project includes total construction expenditures of $38.4 million over 
a two year period. The construction budget includes $27.5 million in hard costs and 
$10.9 million in other development costs, including soft construction costs. These other 
development costs will be invested in the region but were excluded from the input­
output impact modeling because either they were not expected to significantly impact 
job creation (in the case of fees, interest, etc.) or because the USC IS has previously 
advised their exclusion (such as in the case of soft construction costs31

). 

Input-output modeling of potential project impacts can be conducted from the supply 
side or the demand side of the input-output equation. When modeling the economic 
impacts associated with the supply, one captures the increase in direct employment and 
wages and looks to determine the economic linkages of the project via an input-output 
model. A demand-side approach captures the additional spending (often specified as a 
change in "final demand") in the regional economy as a result of the development and 
operation of a new project. 

The relevant information and data used to develop the input-output model inputs for this 
impact assessment analysis of the Missouri Theatre Building EB-5 Project included: (1) 
the amount and timing of the EB-5 project's hard cost expenditures (which were 
obtained from project management), and (2) the employment levels anticipated to be 
associated with operation of the new Hyatt-franchised hotel. The data included the 
components and dollar amounts of the anticipated development expenditures on an 
annual timeline, and a comprehensive set of financial pro-formas-including expected 
revenues for the hotel. The data from the project developers have been laid out in a 

31 Although from a technical perspective, EPR believes many of these costs should be included in the 
input-output analysis. However, in order to minimize raising issues in review, they were excluded from 
this input-output analysis. 
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comprehensive and a detailed business plan that will be filed along with the other 
regional center application materials. 

These data were then employed to develop the specific inputs that were used in the 
REDYN input-output model-as supplemented by additional research to properly 
quantify and then specify each input for use in the input~output model. The principal 
analytical task at this point in the impact assessment analysis is to properly quantify the 
new business activity increment (i.e. properly quantify the new incremental final 
demand) attributable to the proposed EB-5 project to be used in the input-output model. 
For this analysis, impact modeling was completed from a demand-side perspective, 
capturing the additional demand (i.e. new final demand in construction and incremental 
demand from direct hotel operations) in the regional economy of the new Gateway to 
the Midwest Investment Center associated with the Missouri Theatre Building EB-5 
Project. The additional increase in final demand in the regional economy are expected 
to, in turn, result in the creation of new business activity and additional jobs (including 
jobs at the hotel facilities themselves and elsewhere in the regional economy and the 
economy in the balance of the United States-or outside of the economy of the 
proposed Gateway to the Midwest Investment Center). 

The input-output modeling was completed using the location of the proposed EB-5 
project in the city of St. Louis, Missouri. The inputs to the input-output model include 
specific levels of expenditures for construction/renovations over the first two years of the 
project as provided by the EB-5 project management. The inputs also include properly 
specified changes in final demand associated with the employment accompanying the 
ongoing operations of the hotel. These data were then specified into the inputs that 
were specific to the Missouri Theatre Building EB-5 Project (after all spending concepts 
were adjusted for inflation to the base year of the REDYN input-output model). An initial 
market review of the proposed EB~5 project was undertaken by Wert~Berater, Inc. in 
order to understand the overall competitive effects of the hotel market within the region. 
The initial review offers a preliminary conclusion that the "impact of the subject hotel 
would be minor and is likely to be a contributing factor to overall area occupancy 
levels."32

·
33 

32 A new business or expansion of an existing business represents a change in the regional economic 
landscape. Such changes have competitive implications for existing businesses and industries within the 
region and maybe even beyond to the national economy. Economists have addressed these effects by 
incorporating into their models equations to realistically describe economic interactions and relationships. 
Economic models used for impact assessment have become more dynamic by explicitly accounting for 
these overall competitive effects via trade relationships, linkages, and changes in technology and 
productivity. The REDYN model formulation incorporates (what is widely called) the "new economic 
geography" (after Nobel Laureate Economist, Paul Krugman) which considers the trade relationships and 
competitive effects within the regional and broader economies. See for instance: Paul Krugman, "Space: 
The Final Frontier" in Journal of Economic Perspectives, 1998; Geoffrey J.D. Hewings and John B. Parr, 
"The Changing Structure of Trade and Interdependence in a Mature Economy: The U.S. Midwest" in 
Technological Change and Mature Industrial Regions: Firms, Knowledge, and Policy, Edward Elgar 
Publishers, 2008. 
33 Letter from Wert-Berater, Inc dated July 25, 2012 

E P R Economic & 
Policy Resources, Inc. ----------------....... 

742 



With the above discussion as a backdrop, this section describes in more detail how the 
REDYN input-output model software was employed to conduct the EB-5 project impact 
assessment analysis for this application. EPR notes that the REDYN input-output 
model software has previously been employed in dozens of impact assessment 
analyses that, in turn, have led to successful adjudications before the USCIS as part of 
a "reasonable methodology" for estimating indirect jobs in accordance with 8 C.F.R. 
Section 204.6(m)(3)(iv). 

The impact assessment analysis process step-by-step for the Missouri Theatre Building 
EB-5 Project is described below: 

1. The first step in this impact assessment analysis was to create a model reflecting 
the geographic requirements for the input-output model framework based on the 
EB-5 project's location. For this analysis, an input-output model was constructed 
that included both specific areas within the regional center and an additional area 
comprised of the rest of the United States outside the regional center. The first 
area was important in order to make sure the input-output model had the greatest 
degree of accuracy since regional economic structure can differ as industry 
linkages vary drastically across different regions throughout the United States­
just as RIMS II and IMPLAN multipliers vary by region to region.34 The second 
area was constructed in order to allow the impact study to calculate total U.S. 
economic and job creation impacts as prescribed in the EB-5 program 
regulations. In the case of this impact assessment analysis, the input-output 
model constructed was comprised of the following geographic areas: (1) the 
Gateway of the Midwest Regional Center, (2) the balance of the St. Louis 
Metropolitan Statistical Area, (3) and the remainder of the U.S. outside the St. 
Louis MSA. The impact within the St. Louis MSA plus that in the balance of the 
U.S. sum to the total U.S. impact-which assists in deriving the data required 
under the EB-5 reporting protocols. 

In other words, the sum of the impact in regions 1 and 2 represents the economic 
and job creation impact within in the St. Louis MSA region. The impact in the 
regional center geography plus the impact in the balance of the St. Louis MSA 
and the rest of the U.S. sums to the total expected U.S. economic and job 
creation impact. The use of the REDYN model allows for flexibility in assessing 
modeling results down to the county level, for the state as a whole, and for the 
U.S. economy overall. This model structure, when employed with the 
assumptions listed above and using the specific data inputs as specified in 
Table 6 (see page 33) enable an analyst to replicate the input-output 
simulation employed in this analysis. 

34 See Blair, Peter and Miller, Ronald. Input-Output Analysis, 1985; and Hoover, Edgar M. An 
Introduction to Regional Economics, 1971. 
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2. Once the input-output model was constructed, the next step was to develop 
estimates of the change in final demand for the construction activity. For these 
estimates, project management provided data which included total construction 
costs of $38.4 million over the first year. This figure includes $27.5 million in 
hard construction costs, and $10.9 million that will be incurred but were excluded 
from the input-output impact modeling. The excluded costs include project 
contingency and financing fees, which are not included in the impact assessment 
analysis modeling due to the fact that they do not create meaningful, new 
economic activity (e.g. job creation), and soft construction costs, which were 
excluded. The hard costs were adjusted for inflation to 2002 constant dollars 
using an inflation forecast from IHS Global Insights (IHS Global Insights 
Macroeconomic Inflation Forecast through the state of Oregon website 
http://www.oregon.gov/DAS/OEA/docs/economic/ as of April 2012 (This 
calculation was $27.521900 million times 1.271026 [the inflation factor] equals 
$21.653300 million in inflation adjusted hard construction costs). These inflation­
adjusted expenditures were then inputted into the REDYN sector that comports 
with the NAICS 238 Specialty Trade Contractors sector.35 This NAICS was 
selected because it covers a number of broader 4-digit NAICS sectors that will be 
employed in the historic building's renovation. 

3. Operations for the hotel are expected to begin in impact Year 2 of the proposed 
EB-5 project's timeline. 

4. Occupancy for the hotel is assumed to be 75.7% for operations in impact Years 3 
and 4. Occupancy rates are not directly used in the model inputs, but inform the 
project management's employment and revenue projections. 

5. The REDYN model was then run with those inputs, and this run put the model 
inputs through the multiplier matrices embedded in the REDYN software. The 
run also applied the advanced procedures, including impedance-based 
commodity trade flows, and detailed national input-output use tables to estimate 
a complete U.S. multi-regional supply response to indirect and induced demand, 
and to exogenous final demand. 

6. The multi-region results (including changes in employment, disposable income, 
household earnings, and output) were then compiled from reported outputs from 
the REDYN model for the scenario modeled. These results were then grouped 
geographically into results for the regional center, outside the regional center, 
and the U.S. economy as a whole summations as prescribed in the accepted 
standards and procedures under 8 C.F.R. Section 204.6(m)(3)(iv). Under this 
regulation, outputs for increased household earnings, greater demand for 
business services, Utilities, Maintenance and Repair, and Construction were 
calculated from the REDYN model inputs and reported in the relevant tables in 
the impact assessment report. 

35 In REDYN, the REDYN sector code is 235. 
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Model Inputs 
Construction [1] 

Operations 
Hotel 

Notes: 

Output 

Employment 

REOYN 2012 NAICS 
Industry Sector Sectors 

23332 236 & 238 

72111 72111 

Further Discussion of "New Final Demand" 

I Construction I 
On-Going Oeerations 

$ 27,521.90 $ $ $ 

0.00 34.00 34.00 34.00 

According to project documents, the project as currently envisioned is unique in nature, 
representing a conversion of a historic building into hotel rooms. The intended price 
point of the hotel, places the proposed project in a narrow market segment. Because of 
the nature and design of the rooms, the hotel will be particularly suited to service 
demand in the "extended stay" market. Because the rooms will be serving this segment 
of the hotel market, the hotel is not expected to compete directly with many of the hotels 
located within the city and the regional center. The hotel market in the area is noted for 
its distinct demand segmentation, with hotels competing within a limited local market 
area more than is typical in other cities. The project, if completed along the lines 
currently envisioned when finalized, will be the only hotel located within the city of St. 
Louis' Art's district, an area that has been revitalized through the expansion of 
attractions generating expanding hotel demand-without a concurrent increase in 
supply. Being located in the arts district, the hotel is particularly well suited to serve 
performers who may be in town for a few weeks and are part of the extended stay 
market segment. The location of the new project is also near St. Louis University, which 
has recently constructed the new Chaifetz Arena, completed in 2008. The arena has 
attracted new and different events to the city, along with the concurrent increase in new 
visitors to the area to attend basketball games. Additionally, the project is located near 
several major hospitals, which should experience expansion as the health care sector 
expands over the next several years. The expansion of attractions within the area, the 
location of the proposed project within an area that currently contains no hotels (and is 
therefore under-served), and the unique market segment that the hotel will service, all 
indicate that the hotel will serve existing unmet and also expanding demand, with 
minimal direct competition with existing suppliers. 

Under the adjudication standard of a "reasonable methodology" for an indirect job 
estimation approach in total, EPR believes the USCIS could make a positive finding 
under a "preponderance of the evidence," that this impact assessment analysis 
supports a regional center designation approval (see above), an approval of the three 
requested NAICS activities (including NAICS Sector 23 Construction of Buildings, 
NAICS Sector NAICS 238 Specialty Trade Contractors, and NAICS Sector 72111-
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Hotels (Except Casino Hotels) and Motels), and approval of the indirect job estimating 
methodology using the dynamic REDYN input-output model and the methods described 
above. 

4. Model Output and Results 

The REDYN model estimates all measurable linkages associated with the incremental 
economic activity in NAICS 236, NAICS 238, and NAICS 72111 related to the proposed 
Missouri Theatre Building EB-5 Project. This incremental activity associated with the 
development project will create and sustain employment-net of any expected 
competitive pressures (i.e. job displacement in the existing regional and national supply) 
explicitly accounted for in the economic modeling. This impact assessment finds that 
the project would have positive and significant economic and job creation impacts in the 
prospective regional center. As the result of both the initial renovations of the building 
and the ongoing operations of the hotel, the project will add a total of 345 jobs 
(comprised as 296 indirect construction jobs plus 49 operations jobs from the Hotel in 
Year 3) due to expanded business activity related to an increase in final demand in 
NAICS Sector 236 Construction of Buildings, NAICS 238 Specialty Trade Contractors 
and NAICS Sector 72111-Hotels (Except Casino Hotels) and Motels (See Table 7 
below). 

As a result, this economic and job impact assessment study finds, using the REDYN 
dynamic input-output model, that the development and operations of the proposed 
project as planned would ~enerate significant and positive economic benefits for the 
U.S. economy as a whole. 6 Assuming the development and successful operation of 
the facility, the proposed project would likely result in: (1) a net increase of 904 net new, 
full-time and part-time, jobs (including 830 indirect construction jobs and 74 operating 
jobs in year 3) to be created resulting from the construction and operations of the 
proposed project, (2) a cumulative four-year total of $163.7 million in increased output 
(in 2012 dollars), (3) a cumulative four-year total of $68.0 million in increased 
disposable income (in 2012 dollars), and (4) a cumulative four-year total of $54.5 million 
in increased household earnings (in 2012 dollars). 

This impact assessment also finds that the proposed project would have a positive 
impact within the regional economy of the Gateway to the Midwest Investment Center.37 

These benefits include: ( 1) the creation of a total of 345 jobs resulting from the initial 
renovations and ongoing hotel operations in the geographical area of the prospective 
regional center (comprised of 296 indirect construction jobs and 49 operating jobs in 
year 3), (2) a four-year cumulative total of $43.2 million in increased output (in 2012 
dollars), (3) a four-year cumulative total of $19.1 million in increased disposable income 
(in 2012 dollars), and (4) a four-year cumulative total of $16.1 million in increased 
household earnings (in 2012 dollars). Since the project is utilizing a lending approach to 

36 For a full description of the REDYN input-output model see Appendix 3 of this report. 
37 Assuming the proposed regional center as requested was approved. 
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the EB-5 capital investment and has a construction period of less than two years, all of 
the jobs that are attributable to the Missouri Theatre Building EB-5 Project are indirect 
for EB-5 program purposes. 

Table 7 Summa Results-Missouri Theatre Build in 

Timeline 
I Construction I 

On-Going Operations 
Model Output [2] 

Total U.S. Economy 
Output ($2012, OOOs) $ 132,492 $ 10,209 $ 10,405 $ 
Disposable Income ($2012, ODDs) $ 56,176 $ 3,875 $ 3,947 $ 
Household Earnings ($2012, ODDs) $ 49,411 $ 1,659 $ 1,690 $ 
Jobs 830 74 74 

Regional Center Economy 
Output ($2012, OOOs) $ 43,154 $ 5,6D8 $ 5,713 $ 
Disposable Income ($2D12, ODDs) $ 19,086 $ 1,959 $ 1,995 $ 
Household Earnings ($2012, DODs) $ 16,162 $ 1,247 $ 1,271 $ 
Jobs 296 49 49 

Job Multipliers (A] [B] 
In the Regional Center Geography, Construction and On Going Operations Millions in 

development 
Indirect Jobs costs 

345 $ 38.393 
Notes: 
[1) A 3 digit NACIS code ios requested because of the wide variety of specialty trade contractors required to complete the rennovation. 
2 Economic activi was modeled at the coun level. 

10,596 
4,016 
1,720 

75 

5,818 
2,D3D 
1,292 

49 

(AlB] 

Jobs per 
$Million 

6.98 

In total and including all new activity attributable to the proposed EB-5 project, this 
economic and job impact assessment study for the Missouri Theatre Building EB-5 
Project estimated U.S. impacts outside the proposed regional center to include a four­
year cumulative total of $103.4 million (in 2012 dollars) in increased output, a 
cumulative total of $42.9 million in increased disposable personal income (in 2012 
dollars), and $34.5 million in increased household earnings (in 2012 dollars).38 This 
study estimates that the employment impact outside the proposed regional center will 
include an additional 559 total full- and parHime jobs created outside of the regional 
center, corresponding to total U.S. job impact of 904 jobs in total job impacts of 345 
within the geographic boundaries of the proposed Gateway to the Midwest Investment 
Center. 

This level of job creation in the geography of the prospective regional center 
corresponds to a job impact of 8.9 jobs per $1.0 million of development expenditures. 
These results therefore indicate there will be 8.9 indirect jobs within the proposed 
regional center for each $1.0 million in development capital invested. At the level of the 
national economy, these results indicate there will be 23.6 indirect jobs within the U.S. 
economy for each $1.0 million in development capital invested. 

38 These outside the regional center impacts are calculated as the difference between the cumulative U.S. 
totals for each variable less the estimated impacts within the regional center. 
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The above described macro impacts are comprised in part from impacts in key 
subsectors that the USCIS typically requests be delineated in economic-job impact 
studies of this type. As such, this study presents detailed predictions of impacts both 
inside and outside of the regional center and then for the U.S economy in total to 
illustrate these USCIS-requested impacts that are the result of the Missouri Theatre 
Building EB-5 Project-including Business Services, Utilities, Maintenance and Repair, 
and Construction impacts. 

Table 8 (below) describes impacts by USCIS-requested subsector within the proposed 
regional center from all activity associated with the proposed EB-5 project. These 
include increased demand for: (1) Professional, Scientific, and Technical (Business) 
Services, with a four-year cumulative total of $4.5 million within the regional center, (2) 
Utilities, with a four-year cumulative total of $0.2 million within the regional center, (3) 
Repair and Maintenance Services, with a four-year cumulative total of $0.5 million within 
the proposed regional center, and (4) Construction [Partial], with a four-year cumulative 
total of $1.8 million within the proposed regional center (and including indirect impacts 
only). 

Table 8 Total Employment and Output Impact for Select Industries within the Regional Center-the 
Missouri Theatre Building EB-5 Project 
Within the Regional Center 

Within the Re~ional Center NAICS IndustrY Name Year 1 Year 2 Year3 Year 4 
Employment Impacts Total {industries below) 270 1 

221 Utilities 0 0 
236/237/238 Construction [Partial] 12 0 

541 Professional, Scientific, and Technical Services 29 1 

811 Repair and Maintenance 3 0 

Output lm pacts Total {industries below) 33,357.1 $ 373.0 s 380.0 $ 387.1 
(2012$, thousands) 221 Utilities 147.6 $ 14.4 $ 14.7 $ 14.9 

236/237/238 Construction [Partial] 1,473.8 $ 121.7 $ 124.0 $ 126.3 

541 Professional, Scientific, and Technical Services 3,821.6 $ 215.0 $ 219.1 $ 223.1 

811 Re~air and Maintenance 392.3 $ 21.9 $ 22.4 $ 22.8 

Prepared by: Economic & Policy Resources, Inc. 

The Missouri Theatre Building EB-5 Project, if developed and operated, would also 
have subsector impacts outside the proposed Gateway to the Midwest Investment 
Center, as proposed and including all activity attributable to the proposed EB-5 project 
(see Table 9 below). These include: (1) an increase in demand for the Professional, 
Scientific, and Technical (Business) Services subsector with a four-year cumulative total 
of $6.0 million, (2) an increase in demand for the Utilities subsector totaling to a four­
year cumulative impact of $1.9 million, (3) an increase of demand in Repair and 
Maintenance with a four-year cumulative total of $1.1 million, and (4) an increase in 
demand for the Construction subsector with a four-year cumulative total of $2.7 million. 
All totals are reported in constant 2012 dollars. 

Those above-described output increases correspond to supporting job increases within 
the proposed Gateway to the Midwest Investment Center, in those same supporting 
subsectors. Within the proposed regional center, gaining subsectors range from a low 
of 3 net new jobs in the Repair and Maintenance subsector to a high of 238 net new 
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jobs in the construction subsector. Outside of the proposed regional center, gaining 
subsector impacts range from a low of 2 net new jobs in the Utilities subsector to a high 
of 40 in the Professional, Scientific, and Technical Services (see Table 8 above and 
Table 9 below). 

Table 9 Total Employment and Output Impact for Select Industries Outside the Regional Center-
the Missouri Theatre Building EB-5 Project 
Outside the Re~ional Center NAICS Jndustr~ Name Year 1 Year 2 Year 3 Year4 

Employment Impacts Total (industries below) 76 4 

221 Utilities 0 0 

236/237/BS Construction ]Partial] 24 

541 Profes~ional, Scientific, and Te<:hnical Services 40 

811 Repair and M<intenance 10 

Output Impacts Total (industries below) 9,978.8 $ 554.6 $ 566.1 $ 576.1 

(1012$, thousands) 221 Utilities 1,563.3 $ 105.8 $ 107.8 $ 109.9 

236/237/238 Construction [Partial] 2,288.3 $ 127.3 $ 130.2 $ 132.2 

541 Professional, Scientific, and Technical Services 5,144.7 $ 270.0 $ 275.6 $ 280.5 

811 Repair and Maintenance 9825 $ 51.5 $ 52.5 s 53.5 

Prepared by: Economic & Policy Resources, Inc. 

For the USCIS-requested subsectors, Table 10 (below) presents detailed subsector 
estimates of impacts for both output and jobs for the U.S. economy as a whole. From 
the table, total U.S. output growth impacts by subsector include: (1) an increase in 
demand for the Professional, Scientific, and Technical (Business) Services subsector 
with a four-year cumulative total of $10.4 million, (2) an increase of demand for the 
Utilities subsector with a four-year cumulative impact of $2.1 million, (3) an increase in 
demand for Repair and Maintenance with a four-year cumulative total of $1.6 million, 
and (4) an increase in demand for the Construction sector [Partial] with a four-year 
cumulative total of $4.5 million-counting only indirect construction impacts only. For 
jobs in the U.S. economy as a whole, this impact assessment study estimates that the 
renovation of the building and the ongoing operations of the hotel will result in job gains 
that will range from a low of 2 in the Utilities subsector to a high of 69 jobs in the 
Professional, Scientific, and Technical (Business) Services subsector.39 

39 Job and output totals for the U.S. may differ from in and outside the regional center totals due to 
rounding. 
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Table 10 Total Employment and Output Impact for Select Industries for Total U.S.-the Missouri 
Theatre Building EB-5 Project 
Total United States NAICS Industry Name Year 1 Year 2 Year 3 Year4 
Employment Impacts Total (industries below) 346 5 5 

221 Utilities 0 0 
236/237/238 Construction [Partial] 36 

541 Professional, Scientific, and Technical Services 69 
811 Repair and Maintenance 13 

Output Impacts Total (industries below) $ 43,336.0 $ 927.6 $ 946.2 $ 963.2 
(2012$, thousands) 221 Utilities $ 1,710.9 $ 120.1 $ 1225 $ 124.9 

236/237/238 Construction [Partial] $ 3,762.0 $ 248.9 $ 254.2 $ 258.5 
541 Professional, Scientific, and Technical Services $ 8,966.4 $ 485.0 $ 494.6 $ 503.6 
811 Reeair and Maintenance $ 1,374.8 $ 73.5 $ 74.8 $ 76.3 

Prepared by: Economic & PolitY Resources, Inc. 

Lastly, the economic and job impact estimates presented in this economic and job 
impact assessment study demonstrate specifically how the approval of the requested 
regional center (using the proposed, but not yet final, Missouri Theater Building EB-5 
Project and its estimated impacts as described herein) will promote economic growth 
within the regional center geography in the newly requested activity sectors. USCIS 
approval of the proposed regional center for activity within the NAICS 72111 Hotels 
(Except Casino Hotels) and Motels, NAICS 236-Construction of Buildings, and NAICS 
238 Specialty Trade Contractors sectors will result in significant and positive economic 
and job impacts for both the regional economy of the prospective Gateway to the 
Midwest Investment Center and the economy of the U.S. as a whole-consistent with 
the specific impacts detailed above. 

5. Conclusions 

The results of this revised economic and job impact assessment study show how 
approval of the proposed Gateway to the Midwest Investment Center regional center 
designation request can be expected to have significant and positive impacts on the 
regional center economy and on the economy of the U.S. as a whole. USCIS 
regulations allow applicants to submit an economic analysis of an initial project to 
demonstrate specifically how a regional center will promote economic growth (e.g. 
through improved productivity, job creation and increased capital investment) within a 
region-such as a proposed regional center. This updated economic and job impact 
assessment analysis for the real, but not yet final, Missouri Theater Building EB-5 
Project40 is intended to demonstrate how such EB-5 project would promote economic 
growth within the geographic boundaries of the prospective Gateway to the Midwest 
Investment Center regional center. 

40 Again, this is a real project that is expected to be finalized subsequent to this filing and submitted in its 
final format and timeline as part of a subsequent filing to the USCIS-most likely for 1-526 petttions for 
EB-5 immigrant investors that are expected to invest in this prospective EB-5 project when the project's 
plans are finaL 
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According to this revised impact assessment study, the development and operation of 
an EB-5 project similarly configured to the prospective Missouri Theatre Building EB-5 
Project will result in significant and positive impacts for both the Gateway to the Midwest 
Investment Center and for the U.S. economy as a whole. These impacts include a total 
of 345 jobs created in the prospective regional center's regional economy-including 
only indirect construction jobs. Additional impacts of the Missouri Theater Building EB-5 
Project, as currently configured, within the regional center include a four-year 
cumulative total of $60.3 million in increased output, a four-year cumulative total of 
$25.1 million in increased disposable income, and a four-year cumulative total of $20.0 
million in increased household earnings (all expressed in 2012 dollars). Since the 
initial EB~5 project is expected to utilize a lending approach for the EB-5 capital 
investment when the project's plans are finalized, all of the jobs that are 
attributable to the prospective Missouri Theatre Building EB~5 Project are likely to 
be indirect for EB~5 program purposes. In this revised impact assessment 
analysis, all jobs are likewise considered indirect. 

Overall, assuming the prospective EB-5 project's finalized configuration will be very 
similar to the preliminary configuration analyzed in this study, the U.S. economy can be 
expected to experience an increase of approximately 904 additional jobs as a result of 
the renovation of Missouri Theatre Building and the subsequent ongoing operations of 
the Hyatt-franchised hotel (counting only indirect construction jobs}. Total U.S. 
economic impacts associated with the prospective EB-5 project include a four-year 
cumulative total of $163.72 million in additional output (including a four-year cumulative 
total of $103.4 million in additional output occurring outside the proposed regional 
center), a four~year cumulative total of $68.0 million in additional disposable income 
(including a four·year cumulative total of $42.9 million in additional disposable personal 
income occurring outside the proposed regional center), and a four-year cumulative 
total of $54.5 million in additional household earnings (including a four-year cumulative 
total of $34.5 million in additional household earnings occurring outside the proposed 
regional center). These figures are all reported in 2012 dollars. 

These regional center impacts on output arise from impacts such as increased demand 
within the proposed regional center for supporting Professional, Scientific and Technical 
(Business) Services (with a four-year cumulative total of $4.5 million within the proposed 
regional center}, Utilities (with a four·year cumulative total of $0.2 million within the 
proposed regional center}, Repair and Maintenance services (with a four-year 
cumulative total of $0.5 million within the proposed regional center) and Construction 
[Partial] and counting only indirect activity (with a four-year cumulative total of $1.8 
million within the proposed regional center}-all in 2012 dollars (See Table 8 above). 
Job impacts by subsectors within the regional center range from a low of 3 new jobs in 
the Repair and Maintenance sub-category to a high of 29 net new jobs in the 
Professional, Scientific, and Technical (Business) Services subsector. 

This impact assessment study also finds that impacts outside of the prospective 
Gateway to the Midwest Investment Center include: an increase in demand for the 
Professional, Scientific, and Technical (Business) Services subsector with a four-year 
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cumulative total of $6.0 million, increased demand for the Utilities subsector with a four­
year cumulative impact of $1.9 million, an increase in demand for Repair and 
Maintenance with a four-year cumulative total of $1.1 million, and an increase in 
demand for the Construction subsector with a four-year cumulative total of $2.7 million. 
All totals are reported in constant 2012 dollars. Job impacts outside of the regional 
center range from a low of 2 net new jobs in the Utilities subsector, to a high of 40 jobs 
in the Professional, Scientific, and Technical (Business) Services subsector resulting 
from the construction and ongoing operations of the Missouri Theatre Building EB-5 
Project. 

When totaled, output growth impacts inside and outside the proposed Gateway to the 
Midwest Investment Center give impacts for the whole U.S. by subsector as follows: (1) 
an increase in demand for the Professional, Scientific, and Technical (Business) 
Services subsector with a four-year cumulative total of $10.4 million, (2) an increase in 
demand for the Utilities subsector with a four-year cumulative impact of $2.1 million, (3) 
an increase in demand for Repair and Maintenance with a four-year cumulative total of 
$1.6 million, and (4) an increase in demand for the Construction subsector [Partial} with 
a four-year cumulative total of $4.5 million. For jobs in the U.S. economy as a whole, 
this impact assessment study estimates that job gains will range from a low of 2 in the 
Utilities subsector to a high of 69 in the Professional, Scientific, and Technical 
(Business) Services subsector (see Table 12 above). All totals are reported in constant 
2012 dollars. 

In addition to the prospective project impacts for the EB-5 project, the proposed EB-5 
project is located within a high unemployment targeted employment area (TEA). The 
location of the prospective Missouri Theater Redevelopment EB-5 Project has been 
certified by the state Department of Labor and Industrial Relations as being located 
within a high unemployment rate TEA using 2011 calendar year41 labor market data. 
Therefore, EB~5 investors in the Missouri Theatre Building EB-5 Project would qualify 
for the $500,000 EB-5 investor minimum. 

The REDYN Model developed and maintained by Regional Dynamics, Inc. was used to 
provide a reasonable estimate of the economic and job creation impacts attributable to 
the construction of and the expected ongoing commercial operations at the potential 
Missouri Theatre Building EB-5 Project. A combination of data supplied by the project 
developers, public and proprietary data on the industry, region and individual 
component markets, data from the United States Census Bureau, the Bureau of Labor 
Statistics, and the Bureau of Economic Analysis were used in this analysis. 

41 During the period of the development of this RFE response, the state of Missouri has undertaken and 
recently completed the changeover from calendar year 2010 to calendar year 2011 local area 
employment and unemployment data which is used in the high unemployment rate TEA certification 
process. Because of this changeover, there was insufficient time to complete the entire process of 
securing the TEA certification for the specific location of the prospective Missouri Theater Building EB~S 
Project. This process will be completed prior to the submission of the first 1-526 petition after the possible 
approval of the proposed regional center designation application. 
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Appendix 1: 
Proposed Missouri Theatre Building EB-5 Project in the Prospective Gateway to the 
Midwest Investment Center 
About Economic & Policy Resources, Inc. 

Economic & Policy Resources (EPR): EPR began providing consulting services to 
public and private clients in 1983. Our staff is comprised of 9 full-time and 2 part-time 
employees. We deliver economic, financial, planning and public policy services to 
support our clients' critical decision making processes. Our staff of economists, 
planners and financial analysts uses state-of-the-art analytical tools and methods to 
inform and address client issues. EPR has developed and has access to extensive 
data (including proprietary data) and analytical tools to provide credible, fully-considered 
analyses-results. We have a proven record of accomplishment on a wide-range of 
studies involving economic, socioeconomic, community and economic development, 
and public policy topics. Our completed projects list includes over 75 EB-5 economic 
impact assessment assignments over the past six years. 
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Appendix 2: 
Limitation and Contingent Conditions 
Proposed Missouri Theatre Building EB-5 Project in the Prospective Gateway to the 
Midwest Investment Center 

The results of this impact study should be viewed with certain limitations. This analysis 
is intended to assist the U.S. Citizenship and Immigration Service and interested parties 
in estimating the economic and job creation impacts associated with a potential EB-5 
project within the geography of the prospective Gateway to the Midwest Investment 
Center. 

> In undertaking this assignment, we employed accepted practices and 
assumptions designed to produce results that are conservative estimates for 
purposes of understanding the impacts of the proposed project. Actual results 
could differ. 

> It should also be noted that specific estimates of year to year impacts are difficult 
to make with a high degree of accuracy. The potential project's impact in any 
one year could deviate from those presented in this report due to factors-such as 
interest rates and business cycles-that are beyond the scope of this analysis. 

> The authors believe the study is a reasonable and conservative estimate of the 
likely economic and job creation impacts of this development activity under the 
assumptions employed in this study as of the date of this report. 

Data utilized in the analysis was obtained from the developers of the potential mixed 
use construction and hotel operations project in St. Louis. We also employed data and 
information from various industry sources (e.g. selected trade associations, and other 
third party publications (e.g. from authoritative federal government departments and 
agencies) which are typically used by and commonly relied upon by economic analysts. 
Information supplied by the developers has been accepted as correct without further 
verification (although we conducted routine quality control checks for reasonableness), 
and we express no opinion on the accuracy of that information. The report reflects facts 
and conditions existing and known as of the date of the report. Subsequent events and 
additional information may require a review and alteration of the opinions and 
conclusions presented here. 

Possession of this report, or a copy thereof, does not carry with it the right of publication 
of all or part of it, nor may it be used for any purpose by anyone but the client without 
the prior written consent of the client or of Economic & Policy Resources, Inc. and, in 
any event, not without proper attribution. The opinion expressed herein is valid only for 
the purposes described herein. 

The undersigned has no present or prospective interest in the property that is the 
subject of this report and has no personal interest or bias with respect to the parties 
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involved. Economic & Policy Resources, Inc. is paid an hourly rate for time spent in 
analyzing and preparing its conclusions and opinions. Economic & Policy Resources, 
Inc.'s fees are not contingent upon the outcome of any event for which this report may 
be used. 
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Appendix 3: 
Schedule of Exhibits 
Proposed Missouri Theatre Building EB-5 Project in the Prospective Gateway to the 
Midwest Investment Center 

Exhibit 1: The Business of Regional Dynamics. Inc.: Economic Modeling Redefined­
Source: Regional Dynamics, Inc. 

Exhibit 2: How the Regional Dynamics Economic Model Works: The REDYN Model in 
a Nutshell- Source: Regional Dynamics, Inc. 

Exhibit 3: REDYN Model Data Sources and Baseline Estimation Process: Where the 
REDYN Model Gets Data- Source: Regional Dynamics, Inc. 

Exhibit 4: The Regional Dynamics Economic Analysis Model: What the RED YN Model 
Does- Source: Regional Dynamics, Inc. 

Exhibit 5: Feature Comparison - Major Commercial Economic Models - Source: 
Regional Dynamics, Inc. 
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Exhibit 1: 
The Business of Regional Dynamics, Inc.: 

Economic Modeling Redefined- Source: Regional Dynamics, Inc. 

757 



The Business of Regional Dynamics, Inc. 
Economic Modeling Redefined 

Regional Dynamics is an economic modeling company. We offer the REDYN advanced 
economic model by web subscription or batch services to consultants, agencies, firms, 
planners, and analysts (users). REDYN runs on the Internet. Subscriptions include 
advice to apply and interpret the model. Our model estimates the multi-regional impacts 
and year-by-year (dynamic) nonlinear effects on industries, consumers, and governments 
from changes in company sales, jobs, wages, or investments; changes in taxes or personal 
or government spending; or public policy changes such as energy, environment, school, 
health, or security measures. The results are called simulation forecasts, or simulations. 

Our model is a fundamental re-envisioning of economic theory applied to estimating 
multi-regional, dynamic effects. It reflects advances in New Economic Geography, 
especially gravity theory (regional attraction) and trade flow (regional imports/exports), 
based on a new distance impedance database from Oak Ridge National Laboratories that 
enables calculating trade flow by commodity by road, rail, water, air, and proxy transport. 
The breakthrough in design is the commodity production linkage between the trade flow 
process and an entity-based data structure for the economy. Entities include industries, 
workers, governments, investors, etc., and commodities are the goods they use and make. 

The upshot-users can build and run multiple online custom models on the fly for solid 
project analysis. These features make REDYN more flexible, complete, and accessible 
than any other modeling process-in a nutshell: No sticker shock; better solutions. 

Because our model runs on the Internet for all3,l00+ US counties, it meets the need for 
multi-regional tools usable by state, regional, Federal, and consulting organizations who 
share policy or forecasting interests or economic impact interests in the same geographic 
areas. The model's fresh, efficient design and its Internet accessibility make it ideal for 
supporting long-term collaborative efforts as well as for doing individual studies. 

The model also is ideal for studying effects of sequential regional inputs, or generating a 
schedule of responses from a large set of alternative inputs, across a very large number of 
counties. Repetitive changes across many regions may be better handled as an offline 
batch job following an analytic script rather than as an Internet project. However, the 
batch approach has an engagement element as follows: After a user calls us, we accept 
and .review the user's study infonnation, set up and run the script, then produce and 
deliver agreed brief script reports in hard copy or electronic format from the simulation 
results. Alternatively, users can subscribe online to their simulation results so they can 
create their own simulation-based script reports at will for open-ended multiple studies. 

We offer model subscriptions to consultants, but we're not in the consulting business. 
We're happy to initiate or partner with consultants if an agency, company, or other group 
issues a request for proposals (RFP) to do a study involving economic modeling and 
consulting. However, we'd prefer that the consultants do the modeling and produce the 
study defined in the RFP, and mention our name and modeling process in the study. 
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Exhibit 2: 
How the Regional Dynamics Economic Model Works: 

The REDYN Model in a Nutshell- Source: Regional Dynamics, Inc. 
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How the Regional Dynamics Economic Model Works 
The RED YN Model in a Nutshell 

REDYN is a dynamic, nonlinear, endogenous, Input-Output (I-0), computable general 
equilibrium (CGE) economic and demographic forecasting and analysis engine based on the 
North American Industrial Classification System (NAICS). REDYN's online model-building 
edge excels at providing a uniquely complete and consistent Internet tool to configure and 
access plans, policies, events, and risks fully and very rapidly. 

The REDYN model reflects advances in New Economic Geography (NEG) for gravity theory 
and trade flow to estimate all local and multi-regional trade flow effects by commodity by 
distance by transport mode by direction in response to any output or demand changes. It does 
not lock each industry into a straight-line industry transport cost within one implied universal 
transport distance, mode, and direction between county pairs. In addition, its multi-regional 
scope always includes the whole regionalized US economy in every forecast and simulation. 

REDYN's breakthrough design links three elements into one core activity: its continuous 
make-and-use commodity transformation production function, its NEG trade flows, and its 
entity-based data structure for the economy (social accounting matrix). All industries and 
entities including labor both use and make one or more commodities (goods and services). All 
commodities use appropriate transport modes, or communications mode if non-material. 

The REDYN model moves all commodities including labor both within counties and between 
all county pairs and the automatic rest-of-US area by five transport modes (road, rail, water, 
air, and estimated). It uses 1-0 transport demand and Cobb-Douglas step-wise adjustments 
(equal proportion changes, i.e., constant elasticity of substitution) to assign commodities to 
modes, and a detailed Oak Ridge National Laboratory impedance database to account for 
accessibility (impedance) by mode, distance, and travel direction by commodity (accounting 
for net elevation difference effects) between all origin-destination pairs. 

Users can control access (impedance) either at a mode level, or at a commodity-by-mode level. 
The Cobb· Douglas shift of commodities toward transport mode(s) with increased accessibility 
(reduced impedance values) induces changes in delivered prices for all affected commodities 
including labor. The industries or entities producing or using the affected commodities then 
adjust their output and thus their need for inputs. 

The price-driven output and input adjustment process also applies if a user models a non­
transport change or policy, such as an impact, demand, cost, tax, or price scenario. These 
changes affect local and remote supply and demand for one or more commodities, and thus 
their delivered prices after they pass through the transportation system. To varying degrees, 
the process then affects delivered prices, outputs, and inputs for all commodities through the 
continuous commodity transformation production function applied by every industry and entity 
wherever located. Expressed over time and distance, this ongoing cycle is the essence of 
modern CGE-NEG modeling and forecasting defined by REDYN. 
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Operationally, REDYN's multi-processor Internet server carries active regions for over 3,100 
counties, 700 industries, 820 occupations, hundreds of commodities, and a 50-year forecast in a 
2-terabyte database. It offers much more power, flexibility, and multi-user access, including 
consultant and institutional collaboration, than desktop systems offer. 

The REDYN model framework takes the traditional economic concept of the circular flow 
diagram absolutely seriously, and discards the artificial primacy given to the idea of factor 
inputs to production. The framework views the economy as a comprehensive, continuous 
process in which industries and entities convert input commodities into output commodities. 
For example, producers or industries clearly do this, as is seen in the classic I-0 table structure 
based on real-world business behavior. 

Labor too can be viewed as an "industry" or entity. It converts consumer goods and services 
into a wage bill, which is a market commodity behaviorally identical to any other. Similarly, 
remittance cohorts, defined as the unemployed as well as all individuals such as retired persons 
and others who receive government payments through transfers, can be seen as entities that 
convert consumer goods and services into transfer payments. 

Likewise, governments convert purchases of commodities including industry goods and 
services and labor's wage bill into government goods and services that are "purchased" 
primarily through tax revenue. Finally, the model includes "investors" to produce financial 
capital, "speculators" to produce physical capital, and "land" to anchor each regional economy 
with its particular attributes so that the regions do not collapse together as would occur if all 
regions had the same basic labor, farm, water, mineral, and infrastructure resources when 
multiregional transport costs are considered. 

The REDYN model can be visualized as regional entities using, making, and moving 
commodities in an organized circular process that captures supply (making goods and 
services), demand (using goods and services), and delivered price (costs for making and 
moving goods and services) to clear the supply and demand for all commodities in and across 
all regions. 

The charts on the next five pages summarize the model's operation as follows ... 

• Circular Flow Economic Entity Process 
• Commodity Make Table by Entity 
• Commodity Use Table by Entity 
• Entity Production Function Form by Region 
• Demographics and Migration 
• Economic Model Schematic Summary 
• Economic Model Production Function and Commodities by Entity 
• Economic Model Prices and Trade Flow 
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CIRCULAR FLOW ECONOMIC ENTITY PROCESS In & Between All Regions 

USE Commodities: 
Demand 
(Delivered Price= 
Ex Works Price + 
Transport Cost) 

ENTITIES Producer 
MAKE: Goods 

Producers X 

Labor 
Remittance Cohorts 
Governments 

Wage 
Bills 

X 

MOVE Commodities: 
Trade Flow 
(Transport Cost by 
Commodity, Distance, 
Mode, and Direction for 
all Regional Pairs) 
5 Modes: Road, Rail, 
Water, Air, Other 

MAKE Commodities: 
Supply 
(ExWorks Price, i.e., 
price at source of good 
or service) 

Transfr Govt Find Cap Phys Cap 
Pmts Goods (Div-Int-Rent) (Resid, P&E) 

X 

X 

Financial Capital Providers (Investors) X 

Physical Capital Makers (Speculators) X 

Land 

Land 

X 
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ENTITIES Producers Labor Remits Govts Investors Snec Land 
USE-
Producer Goods&Svcs X X X X X X 

Labor (Wage Bill) X X X 

Transfr Pmts/Taxes X 

Govt Goods&Svcs X X X X X X 

Find Cap (Div~Int~Rent) X X 

Phys Cap (Resid, P&E) P&E Res Res P&E Res 
Land X X X X X X 

Entity PRODUCTION FUNCTION FORM by Region 

InJ!ut Demanded Out~ut {Sales) Su1mlied 
Dlvrd Ex Works Intl 

Commodity Q!Y RPC Price Jobs Commoditv Qtv Price Pet 
Land X 1.0 X Primary X X X 

Residential X X X 2nd X X X 

Financial X X X 3rd X X X 

Plant&Equip X X X 4th X X X 

Wage Bill X X X X Others/Mise X X X 

Goods&Svcs X X X Scrap X X X 

DEMOGRAPHICS: Cohort-survival estimation 
• White, non~ Hispanic 
• Black, non~Hispanic 
• Other, non-Hispanic 
• Hispanic 
• Male or Female 
• Ages.0-1, 2-99 by year, 100+ years 

MIGRATION: Induced by economic activity 
• Intrinsic behavior of economic labor's wage bill commodity (historical relationships by 

region across wage bill, output, jobs, and people) 
• Estimate wage bill and output changes, then scale to jobs and people (rational 

expectations notion) 
• Subject to regional constants by cohort (controls for demographic composition) 
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Delivered 
Price 

REDYN Economic Model Schematic-SUMMARY 
1/21/2006 

ENTITIES 

4 Household Types 

4 Government Types 

All NAICS Industries & 
2 Speculator Types 

Standard entity production function ... 
See DETAILED PRODUCTION FUNCTION 

Ex Works & Delivered Prices ... 
See DETAILED PRICES & TRADE FLOW 

Move (Trade Flow) 
NAICS Commodities by 

5 Transport Modes 

Road 

Rail 

Water 

Air 

Other/Estimated 
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REDYN Economic Model Schematic-DETAILED ENTITY PRODUCTION FUNCTION 
1/21/2006 

Standard Make & Use Production Function for All Entities 
Entities ... Producers, Labor, Remittance Cohorts, Govts, Investors, Speculators 
Standard Make & Use Production Function by Entity Group ... 

Industries (By NAICS Code); Speculators (Capital Goods Makers: Residential. and Nonres Plant & Equip) 
Use Commodites: Land, P&E (Indus only), Financial (Spec only), Labor, Goods&Svcs (Divrd Prices] 

Make Commodities: Producer Indus (Primary, Others, Mise, Scrap); Spec (Res, P&E) [ExWorks Prices] 

Households (Workers; Unemployed & Retired; and Savers) 
Use Commodites: Land, Res, Goods&Svcs [Divrd Prices] 

Make Commodities: Wage Bill, Proprietors Income, Transf Pmts, Div-lnt-Rent [ExWorks Prices] 

Govts (Fed Mil & Nonmil. and State & Local Educ & Noneduc) 
Use Commodites: Land, Transf Pmts/Fees&Taxes, P&E, Labor, Goods&Svcs [Divrd Prices) 

Make Commodities: Primary, Others, Mise, Scrap [ExWorks Prices] 

Commodites 
All NAICS Commodities ... Supplied & Demanded ... 
Aggregated by Detailed NAICS Commodity Across All Entities by Region ... 

Supplied Categories (Make By) 
Land (Fixed by Region) 
Residential (Speculators) 
Div~lnt-Rent (Households) 
Plant & Equip (Speculators) 
Wage Bill & Prop Income (HH) 
Transf PmUFee/Tax (HH/Indus/Spec) 
Primary/Others/Mise/Scrap (Producers & Govts) 

Demanded Categories (Use By) 
Land (HH, Govts, Indus, Spec) 
Residential Capital (HH) 
Financiai/D-1-R Capital (Spec) 
Plant & Equip Capital (Govts, Indus) 
Labor (Govts, Indus, Spec) 
Transf Pmts/Fees&Taxes (Govts) 
Goods&Svcs (HH, Govts, Indus, Spec) 
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REDYN Economic Model Schematic-DETAILED PRICES & TRADE FLOW 
1/21/2006 

Prices & Trade Flow ... 

Ex Works 
Price by 
Commodity 
by Source 
(Supplying 
or Output) 
Region 
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Exhibit 3: 
REDYN Model Data Sources and Baseline Estimation Process: 

Where the REDYN Model Gets Data- Source: Regional Dynamics, Inc. 
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REDYN Model Data Sources and Baseline Estimation Process 
Where the RED YN ·Model Gets Data 

Regional Dynamics uses several sources to estimate county-level employment and output for 
its baseline database. The REDYN model applies the North American Industrial Classification 
System (NAICS) at the five-digit detail level (703 industries), and also uses NAICS to identifY 
all the goods and services (over 180 commodities) consumed and produced by the detailed 
industries. NAICS is used by the US Government to classifY and organize information about 
all the various industries making up the US economy, such as retail stores, automobile 
manufacturing, insurance firms, and so forth. NAICS reports five levels of detail. The two­
digit level aggregates all activity into 24 broad economic industries, and the five-digit level 
identifies activity across 703 specific industries. 

The primary data sources are the County Business Patterns (CBP) from the Bureau of the 
Census, and the Regional Economic Information System (RBIS) from the Bureau of Economic 
Analysis (BEA). Wage Bill (payroll) data are derived from the same sources and with the 
same techniques as the employment data. The CBP reports the total annual payroll for each 
NAICS code up to the five-digit level of detail for the US as a whole and for every region, 
state, and county. However, total employment data and total payroll data are subject to data 
suppressions for privacy. Regional Dynamics developed a sophisticated raw-and-column sum 
(RAS) analytic system to fill all data suppressions by using all information available in the 
CBP series and guaranteeing internal consistency with unsuppressed wage and employment 
data. All the furnished and estimated CBP wage bill and employment data are then totaled and 
scaled to match the wage bill and employment data reported in the BEA's RBIS, which 
includes all county and state wage bill data at three-digit NAICS detail and employment data at 
two-digit NAICS detail. 

The RBIS directly provides wage bill and employment data for the government and agriculture 
sectors, and also disposable personal income data by county. The RBIS county income data 
are used to allocate national consumption to counties from the BEA's National Income and 
Product Accounts (NIP A). 

Annual Input-Output (IO) tables are constructed using BEA IO make-and-use tables, as well as 
biennial I 0-year IO forecast tables from the Bureau of Labor Statistics (BLS). Make tables 
describe all the commodities made by each economic entity, and use tables describe all the 
commodities used by each economic entity. The very detailed BEA IO make-and-use tables 
are extended year-by-year to match the annual changes in make-and-use composition implied 
by the current 10-year BLS IO tables. This generates a detailed annual forecast series of 
national 10 make-and-use tables. 

Each county's wage bill by industry is used to allocate each industry's national output to 
counties from the NIP A, and then the regional output by industry is allocated to commodities 
based on the national IO make table proportions. This assumes that the commodities produced 
by an industry are truly joint in the production process, as dictated by a uniform production 
function for all firms in each industry based on competitive pressures to diffuse advantages 
quickly across all firms in an industry. 
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Exhibit4: 
The Regional Dynamics Economic Analysis Model: 

What the REDYN Model Does- Source: Regional Dynamics, Inc. 
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The Regional Dynamics Economic Analysis Model 
What the RED YN Model Does 

Regional Dynamics offers REDYN, a fundamentally new, web~ based, massively multi­
regional, dynamic, nonlinear New Economic Geography analysis engine with a complete 
economic database and baseline forecast. After subscribing to the system, users input 
online changes by region and year: e.g., jobs, wages, output, income, intern1ediate demand, 
and final consumption, investment, and government demand. REDYN then estimates 
detailed, annual, gravity-based trade flows and impacts in all US counties and industries. 
The model is a live, online Internet service. It's also available to run batch mode jobs to 
process massively multi-regional tasks (3, 1 00+ regions) for automated or scripted work. 

The REDYN model applies a fresh 1-0 methodology based on very detailed make~and-use 
tables with social accounting matrix features for all entities, a comprehensive commodity 
production transformation function, and impedance-based commodity trade flows by five 
transport modes. Oak Ridge National Laboratories developed the impedance measures. 

The model automatically includes an explicit extra region for all US counties outside any 
given simulation to identify the full US output and trade flow response. The model also 
automatically seeks the suppliers of suppliers to find the complete US supply chain 
response by region and industry in any simulation. 

REDYN excels at offering a uniquely complete and consistent model-building edge that no 
other modeling process can replicate for configuring and assessing plans, events, and risks 
fully and rapidly across regions and years. 

Here's bow it works. At run time, users apply their subscribed resources as an online tool 
kit to build and run custom models at will. This design flexibility lets users quickly build 
models scaled correctly for any studies, event analysis, overlapping or alternative analytic 
perspectives, or backcast analysis. 

The REDYN model estimates employment, output, wages, occupations, income, gross 
product, demand, self-supply, trade flow, etc. Within a user's subscription, the model 
generates year-by-year reports by county and year, for all subscribed counties, or for any 
aggregation into user-defined areas for each study. For easy regional comparison at no 
extra cost, each report focuses on one concept Uobs, output, wages, and so forth) arranged 
by region by year on a sheet in a spreadsheet book. Users then can apply full spreadsheet 
tools for sorting and charting. Online and phone support are included. 

The model is available to all users across agency levels. Clients can offer access to other 
users through user-group web pages with discounts or rebates based on the size of the 
client's subscription. Clients subscribe to a regional area (one or more counties, states, or 
groups); to 703 industries (North American Industrial Classification System); and to an 
analytic type (I-0 only, or equilibrium and I-0). The client sets the number and identity of 
its subscribing users; one user is free. Subsequently added users including consultants or 
staff can be managed by one or more additional users on an incremental fee basis. 
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Exhibit 5: 
Feature Comparison - Major Commercial Economic Models 

Source: Regional Dynamics, Inc. 
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Feature Comparison -Major Commercial Economic Models 
Feature REDYN REMI IMP LAN RIMS Notes 

Access/Subscription Intemet/Y es Desktop CD/No Desktop CD/No Desktop CD/No 1* 
Process to Deliver Immediate at user Queue, batch, + Batch + mail or Batch + mail or 2* 
Custom Study Models run time, any time mail or overnight overnight overnight 
# of Custom Area Build any custom One (1) model per Alternative single Alternative single 3* 
Study Models per User models as needed client regions only regions only 
Fee for User-defined None within Non-trivial fees for None, but 1 None, but 1 region 4* 
Custom Study Models subscription more models region only only 
Dynamic Forecast Yes (50 years) Yes (to 2050) No No 5 
Non linear Fore cast Yes Minimal nla nla 6 
Active Multi-regions 3,100+ 80+ maximum None None 7 
Automatic MRUS Yes No n/a nla 8* 
Impedance Database Yes No No No 9* 
# of Transportation 5 (road/rail/air/ None None None 10* 
Modes (Trade Flow) water/special) 
Last History Year Lag Soon: 6-7 months 2+ years 2 years 90-180 days 11* 
Industry Detail NAICS 5 (703) REMI 3 (169) NAICS 2-5 (509) NAICS (473) 12 
Commodity Detail and NAICS /180+ None SIC /528 None 13* 
Classification Type non-agr commods commods incl agr 
Std Occup Code Detail 820+ /SOC 6-digit 90+ /std; 820+ /fee None None 14 
IO Tables Make & Use Industry only Make& Use Industry only 15 
Integrated 10-SAM Yes No Partial No 16* 
Wage Bill & Empl CBP &RBIS CBP&REIS CBP&RBIS REIS only 17 
Suppression Fill for NAICS 5-digit NAICS 4-digit Yes, but not nla 18 
Wage Bill & Empl RAS process statistical process exhaustive 
Disposable Income REIS direct & Res RBIS directly & REIS directly & No data access 19* 
incl Commuters Adj/JTW/gravity Res Adj/JTW ResAdj/JTW 
County ConsumQtion REIS &NIPA REIS & NIPA REIS &NIPA No data access 20* 
County Output Wages &NIPA Wages & NIPA Wages & NIPA No data access 21* 
County Output by Output & detailed None Output & IO None 22 
Commodity IO Make Table Make Table 
Demographics/Migr Yes/rational migr Yes/adaptive migr No No 23* 
Business, Cycle Yale-Fair-Parke U. Mich.-RSQE nla nla 24 
BEA 10 Forecast Yes No No No 25* 
Multi-regional Search Search process by Search step only Search step only nla 26* 
for All Suppliers region for full US for client's regions for one n~gion 
Analytics CGEandiO CGE andiO 10 only Multipliers only 27 
Jobs+ Wages+Output Blended handling Double count input Double counts Double counts 28 
Backcasting Plan 1998 in 2006 No No nla 29* 
Subcounty Regions Plan for 2006 Yes (manual) By ZIP Code No 30 
Production Function Inclusive function Non-inclusive No endogenous nla 31* 
Includes All Supply, for IO and CGE function needs post gravity-based 
Demand, Trade Flow processif!g process equations trade flow 
Displacement Effect Allocated or Prop Allocated only No No 32* 
Induced Investment Yes Yes No nla 33 
Fiscal Effects Yes (standalone) Yes (integrated) No No 34 
Display Data Results Multi-regional Region by region One region One region 35* 
Consultant/Other User Incremental fee Non-trivial fees Full price fee No added fee 36* 
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*I Line Notes for Features: 

1-4: REDYN subscribers subscribe to a pool of regions from which to build custom run time models at will. 

8: The REDYN model automatically creates and reports on an active extra region for the rest-of-US outside the 
region(s) being modeled. This allows results for the selected region(s) to reflect endogenous trade flow, supply 
chain, and other demand effects stemming from the whole multi-region US (MRUS) model. 

9, 10, 13: REDYN's New Economic Geography (NEG) engine applies a complete database of impedance 
measures by transport mode developed by Oak Ridge National Laboratories. Unlike straight-line measures, 
impedance can differ between regions with the mode and with the direction of travel, and trade flows can be 
estimated by commodity by mode. ORNL's database also enables REDYN's equilibrium model to estimate 
economic effects from transportation network models, and to estimate freight system effects on the economy 
due to commodity volume changes or transport mode capacity changes in county transportation networks. 

11: The REDYN model uses available CBP and REIS county values to allocate current US wage bill and 
employment data to populate counties with apportioned detail numbers. Initial data from 2001; soon 2005. 

16: The REDYN commodity make-and-use Input-Output tables use a Social Accounting Matrix to capture 
every economic entity type. Entities include producers (industries), employed labor (occupations), remittance 
cohorts (unemployed labor, retirees), governments, investors, and speculators. Commodities include producer 
commodities, labor occupations, transfer payments, government goods, financial capital, and physical capital. 

19-21: The impedance database (note 9 above) enables REDYN to separate the process for populating the 
database from processes for estimating a gravity model's effective distance parameters. REDYN can use 
gravity analysis on commuter Journey-to-Work to estimate occupations and income levels by residence. 

23: Intrinsic rational expectations induce migration from economic activity subject to cohort regional constants. 

25: The REDYN model extends the very detailed BEA IO make-and-use tables year-by-year to match the 
annual changes in make-and-use composition implied by the 10-year BLS 10 tables. This generates a detailed 
annual forecast series of nationallO make-and-use tables. 

26: The REDYN model applies the detailed nationallO use tables to estimate a complete US multi-regional 
supply response to indirect and induced demand, and to exogenous final demand, in a search cycle which looks 
for the suppliers of suppliers across all US industries by every US region until the process cuts off 

29: The REDYN model will use 2001-2002 county values to allocate 1998-2000 US NAICS data to counties. 

31: The inclusive REDYN commodity transformation production function captures all production and NEG 
gravity relationships -there is no need for post-process adjustment equations. Detailed industries and other 
entities by region by year transform input commodities into output commodities using a robust, nonlinear, 
dynamic, parameterized, endogenous, iterative production function in a continuous process that fully includes 
intermediate and factor inputs, final demand, jobs and output, and endogenous gravity trade flows. 

32: Displacement is sales crowding out; REDYN allows supply-source allocation or equal proportion crowding. 

35: The REDYN report suite automatically includes a comparative regional display format as an embedded 
feature at no extra cost. Results are generated as sheets in a spreadsheet book with full sorting, charting, 
scaling, and pivot capabilities. 

36: Subscribers can offer access to other users (e.g., mixed state/local agencies, partners, clients, etc.) through 
user-group web pages with discounts or rebates up to 50% based on the size of the master subscription-and 
subscribers and other users can add staff or consultants by one or more new users on an incremental fee basis. 
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Exhibit D 

Letter from the Missouri Department of 
Economic Development designating 

the project location as a 
Targeted Employment Area 
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Jeremiah W. (Jay) Nixon 
Governor 

May 14,2012 

Jeff Carr 
Economic and Policy Resources 
P.O. Box 1660 
Williston VT 05495-1660 

Dear Mr. Carr: 

Chris Pieper 
Acting Director 

In response to your request we have verified that 634 N. Grand in St. louis, Missouri is In Census Tract 
121lln the City of St. Louis. This area is in the St. louis Metropolitan Statistical Area and is thus not in a 
rural area. The 2011 annual average unemployment rate for Census Tract 1211was 15.9 percent, above 
the qualifying rate for that time period. The area thus qualifies as a high unemployment area under the 
provisions of the EB-5 Investor Visa Program.// 

The calculation of the unemployment rate for the specified area used the U.S. Department of labor~ · / 
Bureau of Labor Statistics (nBLSN) methodology, as outlined in LAUS Technical Memorandum No. S-10-
20. Data for the census tract was calculated by disaggregation from published data for the City of St. 
Louis. The most recent annual average labor force data (currently 2011) was used to Identify qualifying 
TEAs. 

Please contact me If you have any questions. 

Sincerely, ...... 

W~r-C~ 
William C. Niblack 
Research Manager 
Missouri Economic Research and Information Center 
Missouri Department of Economic Development 

301 w. High St. • P.O. Box 1157 • Jefferson City~ MO 65102-1157 
www.ded.mo.gov • (573) 751-4962 • Fax (573) 526·7700 

Real People. Real Opportunity. 
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Exhibit E 

Letter from Wert-Berater re 
preliminary market analysis 
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Wert-Berater, Inc. 

July 25, 2012 

Pamela l. Opyd 
Gateway Advisors 
1112 lake Street 
Suite 300 
Oak Park, Illinois 60301 

Re: Feasibility Study Preliminary Findings- Missouri Theatre Building Renovation/Hotel Conversion 

Dear Ms. Opyd; 

We wish to thank you for engaging us to provide a complete feasibility study for the conversion and 
renovation of the Missouri Theatre Building located at 634 North Grand Boulevard, in St, louis Missouri, 
into the proposed 136 unit hotel. 

Our preliminary findings indicate that the planned hotel would add 49,640 potential room nights to the 
marketing area defined as the Midtown area. Based on our research, the market area indicates a 4 
month on and 8 month off season cycle whereas the greatest occupancy levels are during the 4 month 
cycle historically. However, new demand generators such as the planned Sun Theatre redevelopment, 
the recent completion of the KWMU public radio station's local music venue promotions within the 
area, local university expansions, new museums, VA hospital expansion, and general increased 
economic activity within the area, peak season occupancy rates at competing hotels does not appear to 
be negatively affected. During the 8 month off peak season, hotels in the area would remain 
competitive with occupancy rates from 40 to 60 percent. 

Operating at a breakeven point of 40.7 percent occupancy rate year-3 stabilization, the subject 
proposed hotel would sell about 1,685 room nights per month on average including peak months, 
representing about 10.7 percent market share. Based on the emergence of new demand, the impact of 
the subject hotel would be minor and is likely to be a contributing factor to overall area occupancy 
levels. Thus is because it appears the lack of supply in the competitive market area causes market 
participants to seek lodging outside of the Midtown area which is a detriment to all of the hotels in the 
area due to lack of clustering. The clustering concept is advantageous to the hospitality sector as 
indicated through several economic studies available through Smith Travel Research and the Urban land 
Institute. Therefore, our preliminary conclusion is that the competitive market area is underserved due 
to lack of availability of hotel room nights to market participants during peak months. 

Moreover, the job creation impact concerning job shifting appears minimal due to the type of 
employment and availability of training provided by the planned hotel to bring employment to the area. 
Permanent employment at the planned project could be filled by those employees who have completed 
the company's training program and not be taken from similar jobs in the area. This is because of the 
small number of direct jobs to be filled at the planned project and existing population level of about 
319,294 according to the US Census for the City of St. Louis. 

1-.''' 
,;I • http:/lwww.wert-berater.com 
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Wert-Berater, Inc. 
Pamela L. Opyd 
Gateway Advisors 
Page 2 of 2 
July 25, 2012 

Unemployment is estimated at about 8.0 percent according to the Bureau of Labor Statistics and the 
population change from the 2000 census to the 2010 census was a minus 8.3 percent. 

The impact of new direct jobs at the planned renovated property would be positive and because of the 
type of mostly unskilled labor required, newly hired employees could be trained in-house at a low cost 
to the management. Additions of labor would likely not be a shift in labor from hotel workers to hotel 
workers, but from mostly unemployed to employed. 

A complete analysis with supporting data and documentation will be presented in our final feasibility 
study report. 

Again, thank you for choosing Wert-Berater, Inc. 

Sincerely, 

"DIIIt4US~ 

Donald Safranek, MSc 

( '{\{'\ 

)\.)\.' 
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Exhibit F 

Developer Project Summary and 
Development team experience 
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634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 

HISTORIC LANDMARK REDEVELOPMENT 

January 2012 

WCG 
WINDSOR CAPITAL GROUP, INC 
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634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 

HISTORIC LANDMARK REDEVELOPMENT 
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634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 

HISTORIC LANDMARK REDEVELOPMENT 

EXECUTIVE SUMMARY 

Windsor Capital Group, Inc. ("Windsor") controls the development rights to the historic 

634 N. Grand building located at the heart of the Grand Center Arts & Entertainment 

District of St. Louis. The building is a twelve story structure containing over 150,000 

square feet and was most recently used as office space for the City and Grand Center Inc. 

The project will include redeveloping the current building into a mixed-use property 

including a Hyatt Place boutique hotel with approximately 136 keys and 40 apartments. 

The ground floor will feature a vibrant component that is attractive to both the 

community at large and the local District in particular. The project seeks to add 

significantly to the vitality of the cultural and artistic nature of the District while 

preserving and complimenting its historic character. Located directly between the town 

of Clayton and downtown St. Louis, and less than a quarter mile from St. Louis 

University, the central location of the property will attract business travelers and tourists 

alike. 

The redevelopment of this building represents the final project to be completed in a 30-

year redevelopment area. The historic status of the building and its unique location 

within a Historic District makes it eligible for a variety of tax credit and government 

financing programs. Since the building is designated as a historic landmark with the US 

Park Service, we expect to receive Federal and State Historic Redevelopment Tax 

Credits. The building is also located within a Tax Incremental Financing (TIF) District 

and is eligible to receive financial assistance from the City of St. Louis. Additional 

government financial sources will include Brownfield Tax Credits, and other various 

economic incentive programs. 

WCG 
WINDSOR CAPITAL GROUP, INC. 
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634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 

HISTORIC LANDMARK REDEVELOPMENT 

LOCATION 

The Grand Center Arts & Entertainment District is located in mid-town St. Louis and is 

the home of the region's greatest and most impressive collection of cultural and 

entertainment attractions. More than 1.3 million people visit the Grand Center District 

each year to attend artistic, cultural and entertainment venues and event. The District has 

nearly 12,000 theatre seats in the heart of the District and includes venues such as Powell 

Symphony Hall (home of the world-renowned St. Louis Symphony Orchestra), the 

Fabulous Fox Theatre (4,400-seat live performance theatre that hosts touring Broadway 

shows and premier music concerts), the Grandel Theatre (home of the St. Louis Black 

Repertory Theatre Company), the Sheldon Concert Hall (acoustically one of the best 

performance spaces in the country), Jazz at the Bistro (a premier jazz club featuring 

nationally and internationally-known acts) and the Kranzberg Arts Center (with a black 

box theatre and a studio theatre). The 

District is also home to the 

Contemporary Art Museum of St. 

Louis, the Pulitzer Foundation for the 

Arts, Greenberg Van Doren Galleries, 

and numerous other public and private 

museums and art galleries. 

In the past several years, the District has seen major development projects including: the 

Centene Center for Arts, Entertainment and Education; the renovation of the 

Woolworth's Building into the Big Brothers and Big Sister Building including the 

Kranzberg Arts Center; and, the Humboldt Building. These three projects totaled nearly 

$30,000,000 in new investment in the Grand Center District and have added significantly 

to the appeal and variety of offerings in the District. 

WCG 
WINDSOR CAPITAL GROUP. INC. 
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634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 

HISTORIC LANDMARK REDEVELOPMENT 

~ PERFORMANCE VENUiiS 

- VISUAL ART$ GALLERIES 

LOCATION 

"R-CIIVIINUIS 
.. The f'abuh,:;.us. Fox Theatre 

OJ Tho!- Grandl:ll Thcatm 

M The Kr"l'lb~rg Arts C:G<ntcr 
II Powell 'Symphony Hall 

M nt\1 Sh(lldon Concert Hall 

VUIUAL ARTa 4IAUJIRIIS 
07 Bruno David Galle•)' 

01 Contompor~trY Art MU$i.H.Im St LQuis 

H Croft AUionc;o In Grand Ccntor 
to Gracnbf!r~ Van Doren Gallery 

ft The Histork Sam!J(ol Cupplc!. House 

U Mus.~!'!\ of CMtctl'IPorary RoUgiou~ Art 

'11 PaCI:l Fr&mlnQ/PSTL Window C:.&I!C>ry 
W Portfolio Gallery and Edt.Jcatlon Ccn~cr 
ll Tho Pulltlor Foundation forth.:- Art'!. 

K Saint L.oult. Univoa1ty Museum of Art 
t7 Schmidt ContcmD¢~&ry Art 
,. The Sheldon Art GaHctlcs 

.. ITAUIIANTII 
tl Bos.t')tea}r:Housc 

10 The Bistro at Grand (.enter 
11 Joe Betel"ardl's 

U Nadoz Euro Bakery and Cafe 
11 Reggl~;~') a.-.:ks.talile 
1• Sunrir.o:: Cllincs.c RO.::$t.:tl,lrant 
JJ Tl.'mp Cafo ,<jl The CMtcmporary 

I& Triumph Grill 
t7 Vito's 

It Tho ConUrwnt<ll Life Building 
M C()ronado Hotel Apartm<mti 
11 Vnlvc~nit1PI.;tza 

C:IIURCMIS 
U Third B~pti~t Church 

II St. Alpht>rosus Rock Church NOr P!CTV~!!D 

M Sllllnt Frat'H:'t~ X!lllier (Collogo Church) 

III:IUCATIOM & ATTRACTIOIIII 
H Big Brother$ Bt; Sisters Bu~dift9 
H CardiMI Rith?r Colh:OQI." Prep 

17 tho Contctw Center for .Arts and Edu1;ation 

- EDUCATION & ATTRACTIONS H EarthWays Ccntor 
41 KETC/C.hanrl019 

L~BIB~~RE~ST~AU~R~AN~T:s~--_J~------------------~ I 4t MMB Mu'k 

[! !=ROM 1-64/40 & 1·44 I:J FROM DOWNTOWN 

•1 Th<: Moto Mu!.OUm 

4J Strau!\S Park 
<14 Urb;tn Ltwguc of Mdropolit•m St lotois/ 

Vaugh&r~ Cutturttl C<Nlter 

On the horizon, the University of Missouri at St. Louis is in the design stage of a new 

building in the District which will house the radio station KWMU (the local NPR 

station), a developer has the Sun Theatre under contract with plans to renovate the 

property into a 1 ,200-seat indie rock venue and seven newly constructed, modem 

townhouses are in design. 

Despite this new development activity in the District and its existing mix of demand 

generators, there still is one significant gap in services - a hotel! The District is in need 

of a hotel to support the visitor requirements associated with the cultural venues, the 

entertainment attractions, Saint Louis University, VA Medical Center and the other 

businesses and destinations. 

WCG 
WINDSOR C.Al'ITAL GROUP, INC. 
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634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 

HISTORIC LANDMARK REDEVELOPMENT 

Grand Center Arts & Entertainment District: 

- 1,500 events attended each year 

Annual event attendance of 1.3-1.5 million 

- 12,000 theatre seats within 1,000 feet 

- Home to over 30 arts organizations 

- 9 art galleries/museums in district 

St. Louis University Statistics: 

LOCATION 

-Over 17,500 prospective students & their families visit the SLU campus each year 

- 52% of SLU students are from out of state and more than 62% are from outside of the 

St. Louis Metropolitan area. 

- SLU has a student population of 12,034 

- SLU hosts over 40 conferences on campus each year 

- Just completed 10,600 seat new on-campus arena 

-St. Louis University's campus is adjacent to Grand Center 

Veterans' Hospital Statistics: 

- 500,000 patient visits per year 

- 45% of clients visit the VA from surrounding states 

-No hotel within walking distance or in the immediate area 

- The hospital will under undergo a $300 million Expansion 

St. Louis Attractions 

Less than 2.5 Miles from: 

- Cardinals Baseball Stadium 

- Edward Jones Dome (Convention Center & St. Louis Rams NFL Team) 

- St. Louis Arch 

- Scottrade Center (St. Louis Blues NHL Team) 

WCG 
WINDSOR CAPITAL GROUP, INC. 
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634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 

HISTORIC LANDMARK REDEVELOPMENT 

VA Medical 
Center John 
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LOCATION 
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Portfolio 

The project will include redeveloping the current building into a mixed-use property 

including a Hyatt Place boutique hotel with approximately 136 keys and 40 apartments. 

The ground floor will feature a vibrant retail/restaurant component that is attractive to 

both the community at large and the local District in particular. 
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Basement: 

Pool 
Fitness Center 
Mechanical Room 

First Floor: 

Hotel Lobby 
Meeting Space 
Residential Lobby 

2nd Floor: 

22 Hotel Rooms 

3rd-8th Floor: 

114 Hotel Rooms 

9th-12th Floor: 

40 Apartments 

VISION/ PROGRAM 

13,996gsf 

18,056gsf 

15,803gsf 

65,142 gsf 

43,428gsf 
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Master Developer: 

DEVELOPMENT TEAM 

;ART 
GRANDCENTER :;j n:::' ........... . 

Owner/Developer/Hotel Operator WCG 

Co· Developer 

Co-Developer 

Hotel Franchise 

Architect 

Construction 

WINDSOR CAPITAL GROUP, INC. 

DFCGROUP 

SLMT, LLC 

HYATT 
PLACE" 

FORUM 

PARIC THE NEXT LEVEL STARTS HERE 
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Windsor Capital 

Windsor Capital Group, Inc. is a privately owned hotel ownership and management 

company with corporate headquarters in Santa Monica, California. The Company cmTently 

owns and operates 22 hotels in 10 states 

• 18 Embassy Suites Hotels (full service) 

• 1 full-service Marriott Hotel 

• 1 Marriott Courtyard 

• 1 Renaissance Hotel 

• l Residence Inn by Marriott Hotel 

HOTEL MANAGEMENT SERVICES 

Windsor Management Services is a hotel management company that owns and operates 

full-service, focused, upscale branded hotels throughout the United States, with most 

flying the Embassy Suites and Marriott flags. As a top-performing hotel management and 

development company, we customize our hotel management services to meet your needs. 

We are a "one-stop" hotel management service that can provide you with all aspects of 

hotel management you may need. Our broad experience in: financing, renovation, 

operations services, accounting, sales/marketing services, and employee relations will 

certainly give your hotel a distinct advantage over the competition. 

Our company has a proven track record of success; RevPAR Indexes for our hotel 

portfolio perfonn between 120 - 130 on average with top-of-class hotel sales, marketing 

and revenue management services. Our experience with the top major hotel brands, as 

well as independent and boutique hotels in primary, secondary and tertiary markets, has 

proven to increase market share. 
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At Windsor Management Services, we understand owners' priorities as we develop and 

invest in hotel real estate just like you. Since we have ownership in many types of hotel 

real estate, we realize the concerns from an owner's perspective. We know what it takes 

to be successful and our strategies are guided by one goal- maximizing the bottom line. 

We do this by utilizing all of the drive, determination, experience and knowledge our 

company collectively provides. 

Patrick M. Nesbitt, Chairman 

Patrick M. Nesbitt, is the Founder, Chairman and CEO of Windsor 

Capital Group, Inc., (WCG) which is based in Santa Monica, Calif. 

Nesbitt started his real estate career at age 13, rehabilitating residential 

projects in his hometown, Detroit, Mich. 

Since he founded Windsor Capital Group over 40 years ago, the 

company has become the largest private owner and operator of Embassy Suite Hotels in 

the U.S. In addition, WCG owns and manages a number of other hospitality assets under 

Marriott and Hilton franchise agreements. In total, WCG owns and/or operates 25 

branded hotels in 9 states across the U.S. The Company's development projects also 

include office buildings, shopping centers, apartment complexes and exclusive residential 

developments. 

Nesbitt is currently a member of the World Presidents Organization (WPO) and the 

Young Presidents Organization (G). He is the former President of the San Fernando 

Valley YPO Chapter and has served as Education Chairman for YPO's Pacific Region. 

As an educator, he has taught real estate law at the USC Graduate School of Business, 

lectured at Loyola Marymount and UCSB and has served on the Imperial Valley College 

WCG 
WfNDSOR CAPITAL GROUP, INC. 

793 



634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 

HISTORIC LANDMARK REDEVELOPMENT 

DEVELOPMENT TEAM 

faculty. Nesbitt has also conducted seminars nationwide on computerized multi-listing 

techniques for the National Association of Realtors. 

Apart from his business-related interests, Nesbitt is actively involved in the high-goal 

polo circuit both nationally and internationally. He is the past Governor of the Pacific 

Coast Circuit and was elected as President of the United States Polo Association, the first 

player from California to be elected to that post in the 120 year history of the 

Association. Nesbitt also represents the U.S. as a member on the Council of 

Administration of the Federation of International Polo (FIP) and serves as a member of 

its Marketing Committee. He is also the current Executive Director of the Pan American 

Polo Confederation and was the Executive Director of the 5th World Polo 

Championships held in Santa Barbara, Calif. in August 1998. Through these 

organizations, Nesbitt is working to return polo to the Summer Olympic Games, along 

with introducing polo into the Pan American Games. 

His civic activities include fund-raising work as a member of the Board of Trustees of the 

Whittier College School of Law in Los Angeles and as a member of the Development 

Committee at his alma mater in Detroit, Catholic Central High School. 

Nesbitt completed his undergraduate studies at the United States Air Force Academy and 

earned a Masters Degree in Systems Engineering from the University of Michigan. He 

also earned his JD from Whittier College in California and has been a member of the Los 

Angeles County, California and American Bar Associations since 1982. 
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Bill Upshaw, President and Chief Operating Officer 

Bill Upshaw is a 30-year hotel industry veteran with in-depth, 

diversified experience with branded hotel affiliations, independent 

resorts, conference centers, spa, golf and Food and Beverage operations. 

Mr. Upshaw is responsible for the complete oversight of Windsor 

Capital Group and its hotel operations, the Company's strategic 

objectives, asset capitalization and partnership relations. 

Prior to joining Windsor Capital Group, Mr. Upshaw held Senior Executive positions 

with Benchmark Hospitality International, Crestline Hotels and Resorts and The Durbin 

Companies. His responsibilities have included operational responsibility for Marriott, 

Hilton, Intercontinental Hotel Group, Starwood, and Radisson Brands, new project 

feasibility, managing owned assets and third party management in public and private 

company environments. Mr. Upshaw started his career in the restaurant industry and was 

involved in the early launches of the TGI Fridays and Victoria Station brands before 

joining Marriott International where he worked in a variety of positions in increasing 

levels of responsibility. 

Patrick Nesbitt, Jr., Vice President, Multi Family Retail Development 

Patrick Nesbitt, Jr. has expertise in and is responsible for commercial 

development and multi-family, residential projects including 

commercial office buildings, retail projects and apartment complexes. 
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MANAGEMENT APPROACH 

We staff our hotels with strong General Managers who already understand our 

management culture and have proven their capabilities. We provide them with state-of­

the-art management and financial support systems and hold them accountable for results. 

Some characteristics of our management include: 

• Decentralized Operations Authority 

Centralized support systems and latest technologies support the local GM. Daily 

forecasting and accountability for labor and related costs allow the GM to manage 

in real time. 

• Regular Performance Reviews 

Monthly reviews and comparisons with the Annual and Quarterly plans. We 

create action plans to capitalize on opportunities and to address challenges. 

Results-driven performance measurements for hotel and personnel evaluations. 

• Maintenance and Asset Protection 

We develop formal, written asset protection and preventive maintenance 

programs that involve all employees and include checklists for quality assurance. 

Results 

We pride ourselves on smoothly-running hotels that meet the owner's objectives. We are 

not satisfied with average performance. Hotels under our management consistently 

produce above-average revenues and operate at below-average costs. 
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HOTEL MANAGEMENT ACCOUNTING 

• Centralized, standardized accounting system 

• Accounts Payable managed at local level 

• Core financial statement formats consistent with the Uniform System of Accounts 

for the lodging industry 

• Financial reporting flexibility utilizing COGNOS finance software 

• Access to our preferred vendors which offer long-established relationships, 

competitive pricing plans, and cost reductions based on total volume of WCG 

managed hotels 

• Services include: 

o Credit card processing 

o Bank accounts 

o Armored services 

o Cash vault service 

o "Internal" audit program 

o "External" audits (Ernst & Young) 

o Property tax review (Thomson Tax Services) 

o Tax preparation 

a Insurance- property, liability, worker's compensation, health 

• Cash management services tracking/forecasting cash flows, online banking 

access, electronic payments 

• High-caliber, well-trained, friendly corporate accounting staff 

• In-house trainer available for training hotel accounting staff 

• Seamless transitions all aspects are handled, from operational issues to liquor 

license transfers and opening bank accounts 

• Comprehensive online Standard Operating Procedure ("SOP") manual 
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• Tight expense controls maximize bottom line without negative impact to the guest 

experience 

• Maintain focus on achieving financial goals through timely, accurate financial 

information provided to the management team and ownership 

HOTEL MANAGEMENT MARKETING & SALES 

Talent 

• Strategically hired Brand National Account Directors as Regional Directors of 

Sales 

Performance Measurement 

• Weekly monitoring of property performance from above property Sales and 

Revenue teams, through a diagnostics process and support added to assist 

• Constant analysis of sales and revenue strategies and modify when opportunities 

are identified 

Reward and Recognition Program 

• Incentive for superior performance focusing on new business/ penetration, 

retention/saturation of existing business, and securing group need-date business 

Field Sales Support 

• Coordination, strategy and development of marketing material and programs, 

trade shows, sales blitzes, presentations, etc. 

• Hire Right - stringent interview process, profile testing, background checks 
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• Business plan focus on the situation, target, proposal for every segment 

• Above and on-property sales action plans targeted to meet and exceed budgeted 

goals 

• Sharepoint - internal site to house reports, sales & marketing tools & sales docs to 

increase on-property sales performance 

Systems 

• Maintain sales automation systems: Delphi and Hotel Sales Pro platforms 

HOTEL REVENUE MANAGEMENT 

• Brand-recognized property level Revenue Management team 

• Brand award-winning and recognized Regional Revenue Managers 

• Focus on ensuring property-level Revenue Managers are certified in brand 

revenue management training programs 

• Above Property Regional Manager and Corporate Director experts 

o Triangle management of the revenue cycle between the GM, DOS and 

Revenue Manager at the property with daily analysis, weekly meetings, 

end-of-the-month critiques, quarterly property assessments and 

brainstorming sessions 

• Unique Dual Revenue Manager concept - we partner one expert Revenue 

Manager with two properties; increases benefits and resources while offering cost 

savings to both properties. Successful 5 year track record of managing discipline 

this way 

• When brands we work with have cluster and centralized revenue management, we 

partner with those solutions and offer additional WCG support 
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• Ongoing in-depth analysis of trends and performance with the focus of modifying 

strategies to generate the best mix of business possible while retaining the highest 

ADR feasible 

E-COMMERCE/INTERNET MARKETING 

• Recently updated our wcghotels.com homepage to remain competitive 

• For over 10 years we have had a presence on the internet with our 

www.wcghotels.com (formerly known as www.winhotel.com) 

• Over past 5 years, successfully driven over 700,000 consumers to our brand.com 

reservation sites, generating over $12 million in bookings 

• Our properties outperform competitors in our markets with the number of landing 

pages and special offerings to enhance our visibility on the internet 

• We have an in-house team of experts, as well as partnerships with vendors who 

are as conscious as we are of generating ROI and increasing visibility 

• We have developed specific internet marketing plans to ensure we are 

maximizing all opportunities for our internet site, our brand sites, linking 

programs, 3rd party sites, viral marketing, directories, and pay-per-click/SEQ 

campaigns 

WCG 
WINDSOR CAPITAL GROUP, INC. 

800 



634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 
HISTORIC LANDMARK REDEVELOPMENT 

DEVELOPMENT TEAM 

HOTEL HUMAN RESOURCES 

• Seamless management company changes at the hotel level 

• Designated internal payroll department for in-house payroll production 

• Internal employment tax preparation and filing 

• Large-group discounted recruitment advertising pricing 

• Pre-employment profile testing 

• Hotel level support and trainers 

• In-house legal counsel 

• Large-group discounts for insurance benefits premiums 

• Benefits, including: 

o Online employee benefit system 

o Medical 

o Dental 

o Vision 

o Basic and supplemental term life 

o Short and long term disability 

o Employee assistance program 

o 3rd party COBRA administration, to ensure full legal compliance 

• Established worker's compensation insurance 

• 3rd party unemployment claims handler 

• Strict enforcement of staffing guides I staffing labors based on business demand 

• Online salary surveys for immediate local market and industry benchmarking 

reports 

WCG 
WINDSOR CAPITAL GROUP, INC. 

801 



634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 

HISTORIC LANDMARK REDEVELOPMENT 

DEVELOPMENT TEAM 

• Training programs, including: 

o Hotel brand requirements 

o WCG orientation 

o WCG customer service training 

o Safety training 

• Standard Operating Procedures in place for all necessary HR-related topics 

HOTEL EMPLOYEE TRAINING 

• Unique call conversion program for properties, encouraging hotels to increase on­

property reservation conversion percentages by properties competing against each 

other and awarding/recognizing the best 

• New Director of Sales and Revenue Management orientation programs - one-on­

one training with the Corporate Director of Training and continuing with ongoing 

support from our Regional Directors of Sales and Regional Revenue Manager's. 

• Ongoing Sales and Revenue Management online training calls (monthly and 

quarterly) 

• Strong emphasis focusing on employees taking advantage of all brand training 

resources 

• Online training resource library and best demonstrated practices tool chest to 

ensure all hotels have information available to maximize their efforts 

• Regional training venues and roundtable discussions to cross-pollinate ideas and 

to keep focused on staying ahead of the competition and maximizing resources 

• Custom training modules developed for regional pockets of training to address 

common needs for sales and operation teams 
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HOTEL INFORMATION TECHNOLOGY 

WCG operates powerful, reliable and secure technology. Both hardware and software 

solutions utilized are proven leaders in the hospitality industry. Our skilled team of hotel 

information technology professionals is armed with an endearing loyalty resulting in hard 

work, attention to detail and a commitment to excellence. 

IT Specific services include: 

• Improve guest satisfaction scores by blending large amounts of internet 

bandwidth utilizing highly cost effective methods. 

• Sales Force Automation tools are utilized to maximize the productivity of the 

sales team and to increase revenues. 

• Individual IT needs at the property level are assessed. 

• Control and lower payroll expense by installing centralized Time and Attendance 

- coordinate implementation, training and maintenance of the time clocks into a 

centralized database providing excellent reporting options. This results in lower 

payroll costs by enforcing scheduling (avoid paying overtime) and by blocking 

"buddy punching" utilizing biometric features. 

• In-house payroll/benefits processing. 

• Wide area network and intranet give each manager real-time access to the same 

tools as their support teams allowing managers to be proactive in their decision 

making. 

• Employee productivity is enhanced and the internal network is protected by 

sophisticated monitoring systems. This blocks unwanted internet behavior and 

filters and prioritizes work activities on the network. (For instance, a sales 

employee utilizing a sales force automation tool will be given significant priority 

over an associate viewing a general web site). 
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• Provide guidance with respect to the telecommunications for all standard 

telephone service, high speed internet, call accounting, voicemail and PBX 

switches at each property. 

• WCG's financial systems are maintained in a position of readiness to absorb all 

new growth opportunities. 

PROJECT & CONSTRUCTION MANAGEMENT 

Our Project Management Team has extensive experience in all phases of hotel 

development, including renovation and new "ground-up" construction. 

On-site Project Management: 

• Provide property/hotel due-diligence reviews 

• Provide budgets for work to be performed, from preliminary plans, PIP's or QA's. 

• Develop detailed scopes of work for all approved work 

• Select architects, designers, and MEP Engineers for required design elements 

• Interface with Brand (either Hilton or Marriott) to obtain Brand approval 

• Bid out Brand-approved design & scope of work to manufacturers, installation 

contractors or general contractors. 

• Review proposals from qualified contractors for: 

o Completeness 

o Price 

o Manpower availability 

o Delivery schedule 

o Installation/construction schedule 

o References (bids will only be requested from pre-qualified contractors) 

• Award contracts 

• Approve any change in scope of work and issue change orders 
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• Review all work and schedules with hotel/property 

• Track delivery of all material 

• Interface with hotel management during renovation/construction for 

start/completion of work, daily schedule, quality control, customer service and 

warrantees 

• Provide hotel with "AS BUILTS" and copy of approved design books 

• Accounting 

o Track payment for all contracts and change orders 

o Approve, at property, percent of work completed for each monthly billing 

o Approve payment for all progress invoices 

o Collect all lien waivers 

o Hold final payment of retention money until work is completed and 

approved by the property, WCG PM, full and final waivers are issued to 

WCG 
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Embassy Suites Hotel Arcadia- Pasadena, FL 

190 Rooms 

Amenities: Embassy Suites Arcadia - Pasadena Area 

has an outdoor pool, a spa tub, a steam room, and a 

fitness facility. There is a business center on site. This 

Arcadia property has a restaurant and a bar/lounge. Guests are served a complimentary 

breakfast each morning. Guests have complimentary access to an area shuttle. 

Additional amenities include gift shops/newsstands, laundry facilities, and 

complimentary newspapers in the lobby. 

Embassy Suites Hotel Brea - Orange County, CA 

228 Rooms 

Amenities: Embassy Suites Hotel® Brea-North Orange 

County has an outdoor pool, a spa tub, and a fitness 

facility. Business amenities at this 3.5-star property 

include a business center, meeting rooms for small 

groups, and business services. This Brea property has a restaurant and a bar/lounge. 

Guests are served a complimentary breakfast each morning. Additional amenities include 

multilingual staff, gift shops/newsstands, and laundry facilities. 
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Embassy Suites Lompac - Lompac, CA 

155 Rooms 

Amenities: Embassy Suites Lompoc - Central Coast has 

an outdoor pool, a spa tub, and a fitness facility. 

Business amenities at this 3.0-star property include a 

business center, meeting rooms for small groups, and business services. Guests are 

offered a complimentary brealifast and reception. Additional amenities include 

multilingual staff, gift shops/newsstands, and laundry facilities. 

Embassy Suites San Louis Obisbo, CA 

195 Rooms 

Amenities: Embassy Suites Hotel® San Luis Obispo has an indoor pool, a spa tub, and a 

fitness facility. Wireless and wired high-speed Internet access is available in public areas 

(surcharges apply). Business amenities at this 3.0-star property include a business center, 

meeting rooms for small groups, and audio-visual equipment. This family-friendly 

property has a bar/lounge. Guests are served a complimentary brealifast each morning. 

Guests have complimentary access to an airport shuttle. Event facilities consist of a 

ballroom and conference rooms. Additional amenities include multilingual staff, gift 

shops/newsstands, and laundry facilities. 
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Amenities: This family friendly, yet business oriented hotel will exceed your every 

expectation of hotel quality and service. Located close to Irvine, Anaheim and Costa 

Mesa, the Embassy Suites Orange County provides you with ample resources to conduct 

an important business meeting, or enjoy a relaxing vacation. Enjoy over 40 miles of 

beautiful California Coastline right outside your suite window at the Embassy Suites 

Santa Ana - Orange County Airport hotel. 

Embassy Suites Hotel Temecula Valley, CA 

176 Rooms 

Amenities: Embassy Suites Hotel Temecula Valley 

Wine Country has an outdoor pool, a spa tub, and a 

fitness facility. Business amenities at this 3.0-star 

property include a business center, small meeting rooms, and business services. This 

Temecula property has a restaurant and a bar/lounge. Guests are served a complimentary 

breakfast each morning. Guest parking is complimentary. Event facilities consist of 

conference/meeting rooms and banquet facilities. Additional amenities include gift 

shops/newsstands, laundry facilities, and complimentary newspapers in the lobby. 
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Walnut Creek Marriott, CA 

382 Rooms 

Amenities: Walnut Creek Marriott has an outdoor pool, 

a spa tub, and a fitness facility. Business amenities at this 

3.5-star property include a business center, small meeting 

rooms, and business services. This Walnut Creek property has a restaurant and a 

bar/lounge. Event space measuring 17,300 square feet consists of a ballroom, exhibit 

space, conference/meeting rooms, and banquet facilities. The staff can arrange concierge 

services, wedding services, and event catering. Additional amenities include gzft 

shops/newsstands, coffee in the lobby, and complimentary newspapers in the lobby. This 

is a smoke-free property. 

Embassy Suites Hotel Colorado Springs, CO 

206 Rooms 

Amenities: Embassy Suites Colorado Springs has an 

indoor pool, a spa tub, and a fitness facility. Business 

amenities at this 3.5-star property include a business center 

and audio-visual equipment. This Colorado Springs 

property has a restaurant and a bar/lounge. Guests are served a complimentary breakfast 

each morning. Guest parking is complimentary. Event facilities consist of a ballroom, 

exhibit space, conference/meeting rooms, and banquet facilities. The staff can arrange 

concierge services, wedding services, and event catering. Additional amenities include an 

arcade/game room, gift shops/newsstands, and a grocery/convenience store. 
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Embassy Suites Downtown Denver, Co 

403 Rooms 

Amenities: Embassy Suites Denver Downtown has an 

indoor pool and a pool. There is a business center on 

site. This Denver property has a bar/lounge and a coffee 

shop/cafe. Additional amenities include valet parking and air conditioning in public 

areas. This is a smoke-free property. 

Embassy Suites Southeast Denver, CO 

205 Rooms 

Amenities: Enjoy spacious hotel suites, daily 

complimentary cooked-to-order breakfast and a 

manager's reception each evening. Guests will also relish 

complimentary access to many hotel features such as 24-

hr business center, fitness center, luxurious indoor pool and whirlpool. 

Hotel guests can also take advantage of our largest meeting room at 5750 Sq. Ft, perfect 

for a wedding, reunion, or your company's next business meeting. Event & catering 

services are available. 

Embassy Suites Atlanta (Galleria)- GA 

261 Rooms 

Amenities: Embassy Suites - Atlanta (Galleria) has an indoor pool, a spa tub, and a 

fitness facility. Embassy Suites - Atlanta (Galleria) has a restaurant and a bar/lounge. 

Guests are served a complimentary breakfast each morning. Room service is available 

during limited hours. 
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Embassy Suites Alpharetta- GA 

150 Rooms 

Amenities: 24-hr business center, fitness center, 

luxurious indoor pool and whirlpool. 

Hotel guests can also take advantage of our largest 

meeting room at 5750 Sq. Ft, perfect for a wedding, 

reunion, or your company's next business meeting. Event & catering services are 

available. 

Courtyard by Marriott Atlanta Vinings, GA 

159 Rooms 

Amenities: Designed to resemble a Georgia plantation home, this hotel features a large 

outdoor pool with a waterfall. The surrounding patio lends itself to entertaining. 

Conference rooms measuring 3,000 square feet include banquet facilities; event catering 

is available. Courtyard by Marriott Atlanta Vinings serves a buffet breakfast (surcharge) 

daily. Or, guests can opt for Paces Bar and Grill, serving American fare for breakfast, 

lunch, and dinner. The Lobby bar offers guests a place to relax with a favorite beverage. 

Marriott Residence Inn Atlanta, GA 

160 Rooms 

Amenities: This Midtown Atlanta hotel features Studio, One Bedroom & Two Bedroom 

suites with fully equipped kitchens, separate living area, 32" flat screen TV & FREE 

High Speed Internet. Join us daily for our complimentary hot breakfast buffet. Enjoy 

delicious pub-style cuisine at Charlie G's, our on-site restaurant. Find snacks, beverages 

and sundries at the 24-hour market. Grocery shopping service is available along with 

valet dry cleaning/laundry service 
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239 Rooms 

DEVELOPMENT TEAM 

Amenities: Embassy Suites Hotel Detroit - LivoniaJNovi has an indoor pool, a spa tub, 

and a fitness facility. Business amenities at this 3.0-star property include a business 

center, small meeting rooms, and limo/town car service. This Livonia property has a 

restaurant and a bar/lounge. Guests are served a complimentary breakfast each morning. 

Guest parking is available for a surcharge. Event facilities consist of a ballroom, exhibit 

space, conference/meeting rooms, and banquet facilities. The staff can arrange wedding 

services, event catering, and business services. Additional amenities include multilingual 

staff, gift shops/newsstands, and laundry facilities. 

Embassy Suites Las Vegas, NV 

286 Rooms 

Amenities: Embassy Suites Convention Center - Las 

Vegas has an indoor pool and a spa tub. Business 

amenities include a business center and wireless Internet 

access. Embassy Suites Convention Center - Las Vegas 

has a restaurant and a bar/lounge. Guests are served a complimentary breakfast each 

morning. Room service is available during limited hours. 
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Marriott Lincoln, The Cornhusker, NE 

295 Rooms 

DEVELOPMENT TEAM 

Amenities: The Cornhusker, a Marriott Hotel has an indoor pool and a fitness facility. 

Business amenities at this 3.5-star property include a business center, small meeting 

rooms, and business services. This Lincoln property has a restaurant, a bar/lounge, and 

a coffee shop/cafe. Guests have complimentary access to an airport shuttle. Guest 

parking is available for a surcharge. Event facilities consist of a ballroom, exhibit space, 

conference/meeting rooms, and banquet facilities. The staff can arrange concierge 

services, wedding services, event catering, and computer rentals. Additional amenities 

include valet parking, room service during limited hours, and dry cleaning/laundry 

services. 

Marriott Renaissance Asheville, NC 

277 Rooms 

Amenities: Renaissance Asheville Hotel has a health 

club and an indoor pool. Business amenities include a 

24-hour business center and complimentary wireless 

Internet access. Renaissance Asheville Hotel has a restaurant and a bar/lounge. Room 

service is available during limited hours. Guest parking is complimentary 

Embassy Suites Cincinnati- Northeast, OH 

233 Rooms 

Amenities: Embassy Suites Hotel Cincinnati-Northeast (Blue Ash) has an indoor pool, a 

spa tub, a sauna, and a fitness facility. Business amenities at this 3.0-star property include 

a business center, small meeting rooms, and limo/town car service. This Cincinnati 

property has a restaurant, a bar/lounge, and a coffee shop/cafe. Guests are served a 

complimentary breakfast each morning. Guest parking is complimentary. Event facilities 
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consist of a ballroom, exhibit space, and conference/meeting rooms. The staff can 

arrange wedding services, event catering, business services, and tour assistance. 

Additional amenities include a concierge desk, an arcade/game room, and multilingual 

staff. 

Embassy Suites - Portland, W A 

356 Rooms 

Amenities: The hotel's light-filled, nine-story atrium 

lobby features a waterfall, greenery, and comfortable 

seating. Complimentary perks include a daily buffet 

breakfast with cooked-to-order items, and a nightly manager's reception with drinks and 

snacks. The hotel's restaurant showcases Pacific Northwest cuisine. A recreation area 

offers an indoor pool, spa tub, and fitness center. This Embassy Suites accepts pets up to 

40 pounds (surcharge). 

Embassy Suites - El Paso, TX 

180 Rooms 

Amenities: Embassy Suites Hotel El Paso has an indoor 

pool and a fitness facility. Business amenities at this 3.0-

star property include a business center, small meeting 

rooms, and business services. This El Paso property has a restaurant. Guests are served a 

complimentary breakfast each morning. Guest parking is complimentary. Additional 

amenities include multilingual staff, gift shops/newsstands, and laundry facilities. 
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Embassy Suites - Seattle, W A 

250 Rooms 

DEVELOPMENT TEAM 

Amenities: Embassy Suites Hotel Seattle-Tacoma International Airport has an indoor 

pool, a spa tub, and a fitness facility. Wireless and wired high-speed Internet access is 

available in public areas (surcharges apply). Business amenities at this 3.0-star property 

include a business center, small meeting rooms, and audio-visual equipment. This 

business-friendly property has a restaurant and a bar/lounge. Guests are served a 

complimentary breakfast each morning. Guests have complimentary access to an airport 

shuttle. Guest parking is available for a surcharge. Event facilities consist of a ballroom, 

exhibit space, conference/meeting rooms, and banquet facilities. The staff can arrange 

wedding services and event catering. Additional amenities include a concierge desk, 

multilingual staff, and laundry facilities. 

Embassy Suites- Seattle (Bellevue), WA 

240 Rooms 

Amenities: Embassy Suites Hotel® Seattle­

North/Lynnwood has an indoor pool and a spa tub. 

Business amenities at this 3.0-star property include small 

meeting rooms and business services. Guests are served a complimentary breakfast each 

morning. Guest parking is complimentary. Event facilities consist of a ballroom, exhibit 

space, and banquet facilities. Additional amenities include multilingual staff, gift 

shops/newsstands, and laundry facilities. 
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DFC Group, Inc. 

A St. Louis based real estate finance consulting firm specializing in tax-leveraged 

financing structures for urban and community preservation and renewal, DFC Group, Inc. 

was formed for the purpose of providing technical expertise and consulting services for 

private and public entities needing assistance with the real estate development process, 

such as due diligence and feasibility review, financing, development proforma and 

operating projections, construction and owner's representative services. DFC Group, 

Inc., through affiliated entities and in partnership with other entities, also develops 

significant real estate properties. 

Steven Stogel, President of DFC Group, was the financial brains behind the complicated 

public-private financing for the new convention center hotel and the historic 

redevelopment of the Old Post Office to name a couple. Mr. Stogel enjoys challenging 

deals in which both city, county, state and federal government incentives are coupled 

with both for-profit and non-profit partners to enhance and improve the neighborhoods of 

St. Louis. 

"St. Louis will form vibrant alliances among city, county and state governments, coupled 

with the educational, philanthropic and business communities for effective investments in 

our schools, neighborhoods and workplaces." -- Steven Stogel 
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Exhibit 1 

Listed below is a list of references associated with public entities to contact: 

Missouri Governor Jay Nixon, (573) 751-3222 
Mayor Francis G. Slay, City of St. Louis (314) 622-3201 
Former U.S. Congressman Richard A. Gephardt (410) 721-7659 
Former U. S. Senator Jean Carnahan (314) 725-3820 
Former Governor Bob Holden (314) 968-7423 
Former Mayor Vincent C. Schoemehl, Jr., City of St. Louis 

(314) 369-6630 
Exec. Director Bob Miserez, Missouri Development Finance Board 

(573) 751-2686 

Listed below are references for various for-profit projects: 

Richard D. Baron, President, McCormack, Baron, Salazar (314) 621-3400 
Michael L. Fowler, President, Sun America Affordable Housing 

(310) 772-6653 
Jeffrey Lynford, Chairman, Wellsford Residential Property Trust 

(212) 812-4900 
D. Garry Munson, President, Whitney Capital Company (516) 352-6100 

Listed below are references for various non-profit projects: 

William A. Hall, President, Hallmark Foundation (816) 274-4547 
Peter Sortino, President, The Danforth Foundation (314) 588-1900 
Barbara Geno, Principal, Clayton Academy (314) 609-7658 
Deborah Richman, Head of School, Turning Point School (310) 841-2505 

Listed below are various banking references: 

Thomas Reeves, President, Pulaski Bank (314) 878-3523 
Richmond Coburn, Sr. VP, Bank of America Community Banking 

(314) 898-9374 
Joseph Ambrose, Regional President, First Bank (314) 995-8722 
Zack Boyers, President US Bank Community Development 

(314) 335-2620 
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Exhibit 2 

PROJECT TYPE CITY 9/1/09 Status 

Abraham Lincoln Square 94 Market Rate Units+ Springfield, IL Sold 
48,000 S.F. Commercial 

Hadley Dean Square Office Building St. Louis, MO Sold 

Quality Hill 416 Market Rate Units+ Kansas City, MO Sold 
Phase I & II 52,000 S. F. 

Retail/Commercial 

Immanuel Manor 47 Units- Section 8 Kansas City, MO Sold 

Blair Apartments 38 Units Section 8 St. Louis, MO Sold 

Lexington Village 267 Units Cleveland, OH Owned 
Phases I & II 

Westminster Place 183 Market Rate Units+ St. Louis, MO Sold 
Phase I 140,000 S.F. Retail 

Westminster Place 84 LITC Units St. Louis, MO MBA Only 
Phase II 

Jersey City YMCA 79 Units - Section 8 Jersey City, NJ Sold 
60,000 S.F. 
Program Space 

Canal Square 55 Units+ Akron, OH Sold 
45,000 S.F. YMCA Space 

Minerva Place 56 Units - Section 8 St. Louis, MO MBA Only 

Revive 103 60 Units- Section 8 New York City, NY Sold 

West End Apartments 100 Units- Section 8 St. Louis, MO Sold 

Phoenix Hills 265 Market Rate Units Louisville, KY Sold 
Phases I & II 

Tobacco Row - Phase I 259 Units Richmond, VA Sold 
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Exhibit 2 

PROJECT 9/1/09 Status 

Randolph/Brewery 160 Units St. Louis, MO MBA Only 
(Partial Section 8) 

Bridgeport 232 LITC Apartments Kansas City, MO Sold 

O'Fallon 375 Apartments Kansas City, MO MBA Only 
Phases IA, IB, II & III Market & Partial Section 8 

"MBA Only" means that McCormack Baron Associates, Inc. (in which I once had an interest) 
continues as a General Partner in these deals. "Owned" means an interest as a limited partner. 
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Exhibit 3 

FOR DFC GROUP AND AFFILIATES 
FROM 1990-2009 

Project 1m£ Location Status 

Holladay Hills 136 Units Salt Lake City, UT Sold 
Citadel Land Lots Kansas City, MO Sold 
Mansion 510 Units Kansas City, MO Sold 
Boardwalk Shopping Center Kansas City, MO Sold 
Bolton 350 Units Atlanta, GA Sold 
Aspen Villas 88 Units Park City, UT GP Interest Owned 
Heather Estates I/11 154 Units Clearfield, UT Sold 
Vine Villas Estates 102 Units Murray, UT GP Interest Owned 
Shepard's Creek Estates Condo Project Farmington, UT 

200 Homes Sold 
Courtyard at Page, Ltd. Condo Project Centerville, UT Sold 
Boulder-Turnpike Partnership 72-Acre Land Broomfield, CO 

Investment Sold 
Riverside Apartments 192 Units Riverside, CA Sold 
Cudahy Apartments 108 Units Los Angeles, CA Sold 
Springhill Apartments 176 Units Springhill, KS Sold 
1st Kansas Apartments 547 Units Eastern, KS Sold 
Roanoke Property 52-Acre Land Roanoke, TX 

Investment Sold 
Mansions II 140 Units Independence, MO GP Interest Owned 

Pevely Farms Golf Course Golf Course St. Louis, MO PS Interest Owned 
Hampden Hall Apartments 76 Units St. Louis, MO PS Interest Owned 
Old Post Office Commercial Office St. Louis, MO GP Interest Owned 
Hampton Place 150 Units Louisville, KY PS Interest Owned 
Northpark Apartments 120 Units Joplin, MO GP Interest Owned 

"GP" Interest Owned" means an interest in the general partner entity. 
"PS" Interest Owned" means an interest in the limited partner/equity position. 
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Douglas B. (Doug) Woodruff 

Doug Woodruff is a Principal with DFC Group, Inc., a St. Louis 
based real estate finance consulting firm specializing in tax­
leveraged financing structures for urban and community 
preservation and renewal. He advises clients on financing and 
structural elements for a wide range of transactions involving federal 
and state tax programs that leverage private capital to create 
adequate sources of financing for difficult to finance projects. 

Mr. Woodruff has 25 years of commercial banking experience, including 22 years with 
the Bank of America, where he held senior management roles in various commercial 
banking areas within the Company until retiring in May 2007. He served as Franchise 
Banking Executive for Bank of America, responsible for the development of the bank's 
strategy to provide owner operators of selected franchise concepts with loans and other 
banking products to support their growth and profitability. This included accountability 
for an $850 million loan portfolio, development of a national sales force and relationship 
management for key franchisor clients. 

Prior roles at Bank of America included President of Community Development Banking 
where he led the bank's $3 billion community development business. Under Woodruffs 
leadership, the business unit grew to over $300 million in revenues, nearly $200 million 
in pre-tax profit and over 300 associates throughout U.S. engaged in real estate finance 
and development. He was also the principle architect of the Bank of America's 10-year, 
$750 Billion community development goal (at the time the largest such goal in banking 
history), which included aggressive targets for affordable mortgage lending, affordable 
housing development, small business lending, affordable consumer lending and economic 
development in low- and moderate-income communities. He also managed the bank's 
regulatory performance under the Community Reinvestment Act (CRA) and served as the 
bank's chief privacy officer. 

He began his banking career 25 years ago in St. Louis and has prior experience in 
Commercial Lending, Real Estate, Small Business Banking and Government Affairs. 
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Woodruff graduated from Miami University in Oxford, Ohio where he majored in 
finance and is a graduate of the Stonier Graduate School of Banking. He has served on 
several national and regional boards including the America Bankers Association - Center 
for Community Development and Government Relations Councils, Local Initiative 
Support Corporation (USC), Living Cities, the Missouri Bankers Association, the 
Missouri Chamber of Commerce and the St. Louis Equity Fund. 

Contact Information: 
Doug Woodruff 
DFC Group, Inc 
7777 Bonhomme Suite 1210 
St. Louis MO 63105 
314-725-8555 
Email - Doug@dfcgroup.net 
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SLMT, LLC 

Pamela Opyd is the Principal and Manager of SLMT, LLC ("SL"). Currently 

Ms. Opyd is managing the development process of several mixed-use developments 

including the Gateway in Oak Forest, Illinois, the City of Oak Forest Metra Train Station, 

Park East Square in Milwaukee, Wisconsin, and the Gallery in Grand Rapids, Michigan. 

Prior to forming SLMT, Ms. Opyd was a Development Manager at Prime Group Realty 

Trust (PGE) and oversaw a variety of large-scale commercial developments including the 

1.5 million square foot Dearborn Center in Chicago and the development of Northern 

Illinois University's 215,000 square foot convocation center. 

She was responsible for guiding the design, permit, financial and construction 

processes of these developments. In addition, Ms. Opyd served as development manager 

on Chicago's Union Station redevelopment. This complex project incorporated a high 

level of municipal involvement including landmark designation and TIF funding as well 

as LEED technologies. 

THE GALLERY 

Culture Oriented, Mixed-Use Development 

LEED Certified 

Grand Rapids, Michigan 

Ms. Opyd worked with the City of Grand Rapids to 

develop a key downtown parcel. Located at the 

confluence of Grand Rapid's Art, Entertainment, 

Cultural and Historic districts, this site has the 

opportunity to greatly enhance the critical density 
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required to create a vibrant urban condition. Influenced by these strong urban districts, 

this mixed-use project is designed as a destination retail environment with a high-end 

residential condominium program and accessory parking. The 56-unit residential mid­

rise is located adjacent to the historic masonry structures of the Heartside District. The 

residential lobby and smaller scale retail shops on Commerce are designed to 

communicate with the pedestrian friendly fabric of the Heartside District. 

THE FITZGERALD 

Residential Condominium Development 

Grand Rapids, Michigan 

The redevelopment of the YMCA into The Fitzgerald perfectly blends the warmth and 

integrity of a historic home with the convenience of a contemporary condominium. 

Located in the heart of Grand Rapid's theater district, The Fitzgerald provides all the 

energy and vitality that city living offers: the theater, the restaurants, the entertainment 

and sports venues - all within an easy walk from the front door. Enhancing The 

Fitzgerald's charm and character is its diminutive size a mere 39 condominium 

residences, making The Fitzgerald feel like a "vertical neighborhood". 
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THE GATEWAY 

Transit Oriented, Mixed-Use Development 

Oak Forest, Illinois 

DEVELOPMENT TEAM 

The Gateway is a mixed-use residential and retail development in the City of Oak Forest. 

The Project is located at the intersection of 159th Street and Cicero Avenue, 

approximately 22 miles south of Chicago's Loop and is the Gateway entrance to the Oak 

Forest Metra train station that serves approximately 1,600 weekday commuters. Phase 1 

construction was completed in the fall of 2008 and contains 27,000 square feet of 

retail/restaurant space featuring a CVS Pharmacy, National City Bank, retail user, and a 

full service restaurant. Phase 2 consists of a total of 125 apartment units in 2 adjacent 5 

story buildings with 3,700 square feet of in-line retail space in the base of each building. 

The total project cost for Phase I was approximately $5.5 million and was funded by a 

first mortgage loan of $2.2 million and government subsidy of $3.3 million for land 

acquisition and infrastructure costs. 
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Forum Studio 

OVERVIEW: 

Putting "Design" into Every Project 

Providing responsive, responsible and respected architectural, interiors, landscape 

architectural and planning solutions to our clients while creating great environments for 

their customers and communities. 

At Forum Studio we are flexible and diverse. We utilize the best design process to 

accomplish the goals for each client and project. Whether it's client, builder, construction 

manager, or architecturally led, we bring the experience, adaptability and attitude to 

accomplish the best solutions for each client. Forum Studio is rapidly building a portfolio 

of diverse projects ranging from traditional to design build that prove their contention. 

Forum Studio's principal Chris Cedergreen believes "We will deliver the best process to 

suit the project's needs and sometimes we find ourselves combining traditional and 

design-build approaches on the same project. The point is that clients want good ideas, 

whomever they come from, and collaborative design teams simply develop more good 

ideas". 

Forum Studio's design team is convinced that clients can have high quality design and 

lower costs. "All the options all the time," is how Principal Hans Hecker describes the 

firm's goal. However, they are not naive about what it takes to achieve optimum results. 

The firm's leaders are experienced hands, having worked for a number of the country's 

leading architectural firms on a wide range of projects. They, too, had seen projects 

where lack of communication and mistrust compromised quality. However, they had also 
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experienced successful projects and many of those had been as part of collaborative 

design teams. 

They were convinced that working shoulder-to-shoulder with the Client and builder at 

critical points in the life of a project, on project after project, would create an 

environment where innovation in both process and design would flourish. In 1999 Forum 

Studio opened its doors as a design based architectural firm. 

Years later, energy and conviction are higher than ever as the evidence of Forum Studio's 

ability to deliver quality design is being built. Satisfied clients are moving into new 

facilities that more than meet expectations in terms of quality and budget. And the 

architects themselves are very proud of their accomplishments. 

Creating Culture 

Change always demands a sacrifice of old, often comfortable ways. For Forum Studio it 

meant letting go of many of the traditional trappings of architectural practice to create a 

streamlined organization that was low on hierarchy and high on collaboration. 

While the close working relationship with Clients and contractors increases pressure on 

the architect to articulate the design intent and respond quickly to the Client/Builder's 

scheduling demands, the design team finds that the new model has given them greater 

freedom. Or as principal Hans Hecker says, "Tighter deadlines, looser culture. Our 

process is efficient, but the projects are still complicated. We are constantly called on to 

make decisions quickly without running up a chain of command. It keeps you sharp and 

self-reliant." 
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Maintaining Metabolism 

Creative freedom has a price and the currency at Forum Studio is speed. Talk about a fast 

company. The design process pushes the design team to respond to the Client's need for 

timely information in a decision cycle that can run just weeks instead of the months 

allotted in a traditional schedule. 

Hans Hecker, reports, "Forum Studio has a reputation as a place where you work hard but 

you get to see the results." With over no projects completed and built within the last 8 

years by a staff that has grown from 10 people to over 70, the results are remarkable. 

In order to keep pace, firm leaders are constantly seeking improvements in the design 

process. "We want to be certain that we are investing. Sitting down with the Client and 

builder and really working through what we are trying to accomplish and achieving 

consensus is critical," says Chris Cedergreen. 

Nurturing Talent 

It takes a special kind of individual to thrive-at this pace. Quick yet thoughtful, 

independent-minded team players that are always ready for a challenge. While Forum 

Studio is still a relative debutant they have worked hard to develop an environment that 

supports the design team. In an office where "there is no waiting around to be told what 

to do," there is a full commitment to teaching and learning. 

Chris Cedergreen observes, "With the hard work comes lots of responsibility, which 

comes early in your career at Forum Studio. I think that's why we have such a strong 

sense of team even though the average age is mid 30's." Or as Hans Hecker sees it, 

"Drive and passion are cross-generational." 
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Redefining Design Collaboration 

Passion is a strong word, especially in the context of hard work. But it is used again and 

again by the leadership of Forum Studio. They use it to describe their desire to push the 

edge of the design process towards ever better design quality. They use it to describe the 

culture that they are encouraging in the finn -a place where tolerance and understanding 

of another's perspective leads to innovation. 

The passion for the idea of producing design of the highest quality with collaborative 

design, radical to many in the architectural profession, inspires the team at Forum Studio. 

They know that they are on the front wave of a concept that is going to redefine not only 

design-build but also the relationship between architects and contractors on projects. In 

the future, integrated processes, shared platfonns and mutual understanding won't be 

options; they will be pre-requisites. Right now, for those with the energy, talent and 

determination to change the rules and the expectations, there's Forum Studio. 

KING EDWARD HOTEL 

Jackson, Mississippi 

Forum Studio, serving as design architect for the renovation of King Edward Hotel, a 

prior hub of Jackson society and politics. The 12-story building is developed by King 
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Edward Revitalization Co., composed of HRI Properties, the Watkins Partners and New 

Orleans Saints running back Deuce McAllister. Once the debris is removed and the 

asbestos abatement is complete, HRI Properties and Forum Studio Inc. will collaborate to 

conduct a detailed analysis of the structure in order to complete the design. The project, 

which included the hotel, apartments, office space, restaurants and additional retail 

outlets, was completed in 2009. 

NINE 27 APARTMENTS 

New Orleans, Louisiana 

Forum Studio is architect for the 103,388-square-foot structure for Nine 27 Apartments in 

the historic warehouse district of New Orleans, La. Each of the 76 units has been 

carefully planned to meet the building requirements of the district, including maintaining 

a total building height of no more than 50 feet. The building keeps the historic 

atmosphere of the district intact while providing residents with top-of-the-line living 

spaces with features such as a business center and a 69-space parking garage. 

• 5-story, 76-unit building 

• Apartment sizes range from a 

557-square-foot studio to a 

1,047-square-foot two­

bedroom space 

• Second floor terrace 

• Landscaped yard 
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ELY WALKER LOFTS 

St. Louis, Missouri 

Construction on the Ely Walker Lofts, a 173-unit historic redevelopment project in 

downtown St. Louis was finished in September 2007. Located in the Washington 

Avenue Loft District, the 372,300-square-foot tum-of-the-century warehouse building 

was transformed into a modem apartment building. Forum Studio Inc. was the architect. 

• Seven-story masonry building 

• 173 loft condominiums 

• Five-story atrium 

• 50,000 square feet of retail space 

• New restaurant at street level 

• Several floor plan options, with prices 

ranging from $130,000 to $300,000 

• Fitness center 

• Rooftop deck with a water feature 

• Community room 
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CUPPLES STATION LOFTS 

St. Louis, Missouri 

Architect Forum Studio Inc. finished construction on the Cupples Station Loft 

Apartments, a 131-unit historic redevelopment project in downtown St. Louis. Located at 

the northeast corner of 11th and Spruce streets, the turn-of-the-century building was 

completed two-and-a-half months ahead of schedule. The apartments range in size from 

623 to 1,390 square feet, including five two-level lofts on the south side of the building. 

• Health/fitness room • Granite countertops 

• Entertainment room • Large windows 

• Tenant storage areas • Walk-in closets 

• Business center • 131 one and two-bedroom loft apartments 

• Outdoor plaza • New bar and restaurant, Mercury 
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Paric Corporation 

In 1979, entrepreneurs Paul McKee Jr. and Richard Jordan linked their first names to 

form Paric Corporation and launched a legacy as construction efficiency pioneers. 

The foundation of Paric' s success is its people, who are given the support and confidence 

to make high-stakes decisions on the spot. This is not a micromanaged firm, but it is one 

that is highly selective in employment. Interviews for positions at Paric are well known 

for their thoroughness and duration. As a result, an entrepreneurial spirit courses 

throughout the organization. Several Paric employees have launched or now serve as 

senior executives at other building firms. That entrepreneurial culture earned Paric the 

honor of Entrepreneur of Year in 1996. 

While technology became an integral part of Paric's operations, the firm set its sights on 

expanding the horizon of design/build. As the market struggled to find greater 

efficiencies in the often sluggish bid/build delivery method, Paric turned the problem on 

its head by striving to become the first and last point of contact on its projects. The firm 

began orchestrating all facets of a project, including design, engineering, pricing and 

subcontractor coordination. 

At Paric, community is also ever-important. The firm is vigorous in its on-going support 

of civic and philanthropic institutions. 

With a legacy of innovation spanning 30 years, Paric can lay claim to having helped 

elevate the efficiency standards of an entire industry. That commitment continues with 

innovations evident in Paric projects today-concepts with the potential to set a yet loftier 
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standard for excellence in the delivery of construction services for decades to come. 

Paric, founded in 1979 and based in O'Fallon, Missouri, is one of the largest privately 

held companies in the midwest. Paric is a leading general contractor, construction 

manager and design-build firm in the St. Louis region. The company specializes in 

interiors and specialty projects, public and institutional, hospitality and residential, senior 

living and healthcare, historic renovation and City of St. Louis and commercial. 

Paric pairs design/build services with construction management and negotiated general 

construction to offer its "next level" experience. When Paric partners with a client, Paric 

sets the bar higher than expected to ensure complete client satisfaction. Paric manages 

construction projects for long-term and repeat clients ranging from universities and banks 

to hotels, restaurants, warehouses and trade centers. 

CORE VALUES 

For 30 years, our core values - the fundamental principles that shape who we are as a 

company and how we conduct our business - have guided Paric. These core values are 

the wellspring of the reputation for excellence that our company enjoys today. 

Personal Integrity 

Our daily interactions must reflect honesty, professionalism, respect, fairness and 

responsibility. 

Trust and Teamwork 

Without trust, teamwork cannot flourish. We are committed to open, honest 

communication to support our employees, clients, subcontractors and vendors. 

WCG 
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Exceeding Expectations 

Because surpassing all expectations is so profoundly satisfying. This commitment to 

excellence extends to every employee and to every project. 

Enhancing Our Community 

In our steadfast commitment to the greater good, we must lend our time, talents and 

resources to a range of community efforts. 

Doing What We Say 

Because as the adage says: "You're only as good as your word." If we say something is 

going to happen, it will happen. 

NEXT LEVEL DEFINED 

The Next Level Starts Here. It's our commitment at Paric, from our people, to our 

processes, to our corporate culture. But is "The Next Level Starts Here" just an empty 

advertising line? Hardly. 

Paric's objective is to transform our customers' understanding of what is possible in the 

design and construction process, and then deliver a degree of value that they've never 

experienced. 

WCG 
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Our structure and processes are designed to advance the client-focused Paric business 

model, which strengthens customer relationships and allows each member of all of our 

teams to contribute to a world class customer experience. 

Customers are at the center of everything we do, so it's all about putting the right people 

in the right positions and letting them excel at what they do best. 

For Paric people, The Next Level Starts Here articulates the entrepreneurial spirit that 

permeates our organization, and serves as a call-to-action and daily reminder of the 

obligation of trust with which we serve our customers. On every project, every day. 

Taking it to the Next Level. 

SAFETY AND QUALITY 

At Paric, jobsite safety is the single most important aspect of our business. Safety is 

much more than a priority; safety is a way of life. We continuously refine our systems 

and processes to reduce our experience modification rate to zero. 

Proactive Approach 

Paric believes in preventing accidents through the exercise of personal initiative and 

mandatory safety training. Every single employee is responsible for accident prevention 

as part of his/her job. 

Consistent with these values, Paric advocates: 

• A strong emphasis on safety training and expectations 

• A solid safety reporting structure mandating accountability at every level of the 

organization 

WCG 
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• Employee responsibility, giving every employee the right and authority to stop 

work when an activity is being performed in an unsafe way 

• A mandatory Substance Abuse Program which requires drug and alcohol testing 

of all employees, including pre-employment, random, reasonable cause and post 

accident 

• Daily safety inspections conducted by trained on-site supervisors 

• Daily safety discussions regarding the tasks to be performed and documented 

weekly safety meetings 

• Construction operations conducted in strict adherence to federal, state and local 

safety policies and to specific Paric safety policies 

Track Record 

At Paric, our safety record is outstanding, beating the industry standard in recordable and 

lost-time accidents. The facts: 

• Paric has a current EMR of 0.68, well below the industry standard of 1.0. 

• Paric has a full-time safety professional and a fully-trained staff. 

• Paric has earned multiple safety awards throughout its history. 

• Paric is a member of the St. Louis Construction OSHA Partnership. 

At Paric, we're taking safety to the Next Level. 

"Our company, Lodging Hospitality Management Company, like Paric, bases its 

reputation on the quality, integrity and professionalism we provide to our customers. The 

Hilton St. Louis at the Ballpark exceeded everyone's expectations for under budget and 

ahead of schedule." Craig R. Cobler, Senior Vice President of Development, Lodging 

Hospitality Management. 
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HISTORIC RENOVATIONS AND CITY OF ST. LOUIS 

Paric has earned the reputation of a premier commercial and residential builder with 

expertise in historical renovation, development and adaptive reuse. Led by Vice President 

Keith Wolkoff, Paric's Historic Renovation group continues to demonstrate a significant 

presence in downtown St. Louis, renovating more than 1.3 million square feet of 

commercial/retail space in just 10 years. 

It's Where We Live and Work 

Because of Paric's significant growth in this market and the overwhelming support of 

Downtown redevelopment, we've been able to expand into a branch office at 906 Olive 

St. - a testament to our commitment to the redevelopment activities in Downtown St. 

Louis. 
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PEABODY OPERA HOUSE 

St. Louis, Missouri 

Size 315,000 sq.ft. 

Paric has begun construction of the Peabody (Kiel) Opera House. The original building 

was completed in 1934, and originally contained an auditorium back-to-back with the 

Opera House. The project includes the renovation of the existing five story, 315,634 sq.ft. 

building and various site improvements providing a full entertainment theatrical venue. 

There will be a main 3,200 seat theater and four additional side venues. A VIP entrance 

off of 14th Street is also planned. Specific areas will be restored and refurbished to their 

original historic profiles. 

WCG 
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PARK PACIFIC 

St. Louis, Missouri 

Size 750,000 sq.ft. 

Park Pacific combines a 23-story art deco style historic building and a new seven-story 

structure, to create a 750,000 sq.ft. mixed-use development. The 500,000 sq.ft. historic 

building, Parkside Tower, will include 230 rental apartments with 31,000 sq.ft. of ground 

floor retail and 47,000 sq.ft. of Class A office space. A conference facility, lobby and 

elevators are provided for office tenants with a separate entry lobby for residents. An 

indoor amenity deck, with exercise facility, game room, and media room, will be located 

on the 22nd floor. The facility will include a 590 car parking garage with retail space on 

the ground floor. 
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WEST END LOFTS 

St. Louis, Missouri 

Size 245,000 sq. ft. 

Paric was the contractor for the $40 million transformation of the old Ford Motor 

Company plant into loft residences. The 245,000-square-foot building at 4100 Forest 

Park Avenue is now known as West End Lofts, with 120 one- and two-bedroom units 

priced at $160,000 to $350,000. The lofts range from 760 square feet to more than 1,600 

square feet. The building's first floor has about 30,000 square feet of retail space that 

includes a restaurant, bank and boutique stores. 
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THE BOGEN 

St. Louis, Missouri 

Size 243,000 sq. ft. 

Historic renovation of the fanner Weiss Newman 243,000 sq. ft. building to include 125 

"true loft" condominiums, penthouse, and street level retail. One-, two- and three­

bedroom condos feature granite countertops, exposed brick walls, sandblasted wood 

columns and beams, contemporary vanities with glass countertops, windows that match 

the original profiles, and concrete and glass block circular showers. In addition, the 

complex features an underground parking garage, rooftop terrace, dog park, kitchen and 

fitness facility. 

MOONRISE HOTEL 

WCG 
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St. Louis, Missouri 

Size Eight Story Hotel 

The Moonrise Hotel near St Louis, Missouri and located in The Loop, one of America's 

10 Best Streets, offers luxury boutique lodging accommodations just steps from The 

Pageant concert nightclub and the heart of The Loop's vast shopping and entertainment 

district. The hotel's sophisticated, contemporary design blends first class luxury 

boutique, amenities with some unexpected, quirky touches and signature features. From 

the iridescent lobby wall that constantly changes color, to the dramatically angled lobby 

staircase. The eight story hotel includes 125 guest rooms, 10 unique suites and 2,000 

square feet of meeting space. 

WCG 
WINDSOR CAPITAL GROUP, INC. 

847 



634 N. GRAND A VENUE, ST. LOUIS, MISSOURI 

HISTORIC LANDMARK REDEVELOPMENT 

DEVELOPMENT TEAM 

BALLPARK HILTON PHASE 2 

St. Louis, Missouri 

Paric renovated the 16,000 sq.ft., two story conference room addition to existing hotel. 

Features to this space include views of the St. Louis Arch and high end amenities. This 

project was completed ahead of schedule and under budget while maintaining day to day 

operations of the hotel. 
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PARKWAY HOTEL 

St. Louis, Missouri 

Size 132,717 sq. ft. 

This eight-story, 222 room, 132,717-sq.ft. hotel is located adjacent to the Barnes Jewish 

Hospital campus. The hotel is intended to facilitate comfortable living quarters for family 

members during patients long-term hospitalization. 

WCG 
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Welcome to Hyatt Place:M 
A new kind of Hyatt® where the style's relaxed. and the standards are anything but. 

HYATT 
PLACE" 
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To experience the Hyatt Place brand, 

our guests go on quite a journey. 

They may visit our web site, call our 

reservation center or talk to fellow 

travelers before they walk through 

our door. As Hosts, we're also on a 

journey. A journey to realize the 

vision for Hyatt Place. 

There are endless opportunities to 

make positive, lasting connections 

with our guests and prospective 

guests before, during and after 

their stay. We're all responsible for 

creating an experience that has an 

impact on a guest's loyalty or intent 

to return. 

HYATT 
PLACE~ 
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• HYATT PLACE HOSTS 

\1\le will achieve our Vision through our shared 

Core \/alu s: 

1trnent to 

From the amazing design of our 

hotels to our exceptional F&B 

to our world-class amenities 

to our impeccable service, we 

are determined to provide the 

excellent experience that guests 

expect at a Hyatt hotel. 

We share a passion for 

hospitality and take pride in 

delivering The Hyatt Touch.@ 

Respectful Interaction 
We treat everyone (our guests. 

our associates, our vendors) 

with respect. 

We recognize that profitability 

is essential to our future success. 

We are committed to the 

highest standards of honesty, 

integrity and professional ethics. 
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From check-in to check-out. every 

interaction Hosts have with a 

guest is an opportunity to present 

Hyatt Place in its most positive 

light. build loyalty and turn guests 

into advocates for Hyatt Place. 

It's the key to our success. 

First Place Hosting is the basis 

of our culture. It's Purposeful 

Service that delights our guests 

and makes them feel special­

and it makes us feel good. too. 

To become a First Place Host: 

• Delight the guest with your 

Hosting skills 

• Engage the guest with your 

conversation skills 

• Present your best self 

• Make a connection with your 

guest by Sharing a Moment 

• Use the power of Service 

Recovery to recapture 

guest delight after a service 

break-down has occurred 

• Keep your spirit alive when 

Hosting challenging guests 

Purposeful Service Standards: 

·Welcome 

• Offer 

• Share a Moment 

That's the approach that makes 

our Hosts "thoughtful enablers:· 

A "thoughtful" Host is one 

who cares about the well~being 

and happiness of each guest. 

A "thoughtful" Host also has the 

knack for anticipating guests' 

needs and wishes. 

As "enablers" we're giving our 

guests a unique blend of service 

and amenities. We enable them: 

• To check in and out faster 

through our kiosks 

• To stay connected with 

complimentary Wi~Fi 

throughout the hotel 

• To grab something good 

to eat anytime from our 

Grab 'n Go case 

• To have fresh food made to 

order using the touch screen 

in our Guest Kitchen 

It's all built into the Hyatt Place 

experience. 

:1: 
HYATT 

PLACE. 
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Our philosophy, known simply as 

The Hyatt Touch, is coming to a 

new kind of Hyatt hotel. With the 

introduction of Hyatt Place, we have 

created a unique and innovative 

environment where guests wilt have 

an entirely new kind of rewarding 

hotel experience. 

Hyatt Place was inspired not by 

travelers, but by people who travel, 

and the full, modern lives they 

lead when they are not traveling. 

For too long, travel has been an 

interruption in their lives. Not 

anymore. Hyatt Place was created 

to allow the seamless continuation 

of an active life. By reflecting the 

comfort, options, technology and 

taste that discerning people have 

surrounded themselves with at 

home, Hyatt Place lets anyone travel 

without skipping a beat. To help you 

get to know Hyatt Place better, we'd 

like to take you through a tour of 

this unique hotel concept A tour 

through the eyes of our guests. 

:1: 
HYATT 
PLACE~ 
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• THE GALLERY 

Upon arriving at a Hyatt Place. guests are immediately greeted by 

fresh. inviting and stylish 

Guests can quickly check in using 

the kiosk near the main entrance. 

The standard lobby has been 

replaced by a free-flowing Gallery, 

featuring contemporary design and 

a comfortable coffeehouse vibe. 

Just like at home, our guests can 

choose from a variety of spaces 

where they can relax, watch a flat­

screen TV. work or socialize. They 

can pick a couch in an open area, an 

overstuffed chair in a nook, or just 

grab a stool at the granite-topped 

specialty coffee and wine bar. All 

to the sounds of music specially 

created for Hyatt Place, with a feel 

as eclectic and current as their 

world. And, of course, they can stay 

in touch via complimentary Wi-Fi 

from anywhere in the hotel. It's a 

perfect atmosphere for guests who 

don't want to spend their entire trip 

in the room. But if they do, that's 

not necessarily a bad thing. 
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The spacious guestrooms feature our signature Hyatt Grand Bed:" a plush Cozy 

Corner oversized sectional sofa sleeper and complimentary Wi-Fi. 
HYATT 
PLACE~ 





Our are built for 

work. They offer plenty of space 

at a moveable desk, task lighting, 

ergonomic seating and, of course, 

complimentary Wi-Fi. And 

when it's time to recharge with 

a workout. the fitness center at 

Hyatt Place features state-of-the­

art Life Fitness equipment with 

built-in television screens in every 

piece of cardio equipment. 

Life Fitness is a reg1stered trademark of Brunswick Corporation. 
13 
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Our 24-hour Guest Kitchen offers guests a complimentary continental breakfast 

featuring fresh fruit. cereals, toast and bagels, juices, and Starbucks® coffee. Just 

another way Hyatt Place makes guests feel more comfortable, at any hour. HYATT 
PLACE. 



·The tim h s come for·· f-~yatt Place. 
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Hyatt Place was 
'"'!"'' the 

nn.nn.ln lead 
lives 

We took a look at the way people 

are living their lives today and 

found that while lifestyles were 

changing, their hotel experience 

had become stagnant. Through 

innovation in design, services 

and experiences, Hyatt Place 

guests will find that they can 

seamlessly continue to lead their 

everyday lives in an environment 

that lets them be more productive, 

relaxed and fulfilled. 

Hyatt Place is a new kind of 

Hyatt hotel that lets you stay 

the way you live. 

At Hyatt Place, just like in their everyday lives: 

• Guests have the a I i rnulti - they can watch a flat-screen television in their guestroom 

or in the Gallery while simultaneously working online with the complimentary high-speed Wi-Fi Internet 

access that is provided throughout the hotel. 

• Guests can get a bite to eat anytime. They can order a meal or snack through our unique F&B 

Touch Screen Menu and we'll prepare something especially for them; or they can get freshly prepared food 

from our Grab 'n Go case or enjoy gourmet muffins or cookies from the Bakery Cafe. Guests at Hyatt Place 

will also enjoy a free continental breakfast each morning. 

8 Guests have a number of options for comfortable seating. They can choose from the oversized 

Cozy Corner sofa sleeper found in their guestrooms or a variety of options in the Gallery: a conversation 

area. a TV den, the Guest Kitchen or our Bakery Cafe. 

8 Guests will find that technology is integ throughout our products and services. The check-in/ 

check-out kiosk. the F&B Touch Screen Menu. the flat-panel high-definition TV that connects with laptops, 

mp3 players and DVD players. So the info and entertainment our guests love goes with them. 

17 
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Why travelers will prefer to at HYATT PLACE 

e Our guestrooms are larger than most other hotel 
rooms. A 42-inch flat-panel high-definition TV 
offers a complete entertainment experience viewable 

from the Hyatt Grand Bed'" or Cozy Corner sofa 
sleeper-guests can watch high-definition channels, 

view an on-demand movie or even integrate the TV 

with their laptop, mp3 or DVD player. 

The Bakery Cafe is a great place to grab your favorite 

premium coffee in the morning or unwind with a 
glass of beer or wine after a long day. 

Guests always have access to a public computer and 

printer in the e-room located in the Gallery. 

8 Guests appreciate the ability to stay connected with a 
complimentary high-speed Wi·FIInternet connection 
that is offered throughout the hotel. 

e Guests have a number of options for comfortable 

seating in the Gallery: several conversation areas. tables 
for work or to have a bite to eat, a TV den, the Guest 

Kitchen and the Bakery Cafe. 

e Gallery Hosts can do it all. From taking a guest on 

a tour of the Gallery to making a delicious cup of 
coffee to creating an extra guest keycard, their job 

is to assist and delight our guests. 
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We created our Guest Kitchen to accommodate the 
on-the-go lifestyle of our guests. The Guest Kitchen 
at Hyatt Place is always open. with a complimentary 

continental breakfast featuring fresh fruit. cereals. 
toast and bagels. juices. and Starbucks"' coffee. 

A selection of prepared muffins. sandwiches and 

salads, along with bottled beverages. is always 

available from our Grab 'n Go case. 

Hyatt Place surrounds guests with clean, modern 
design elements of noticeable quality-granite 

bar tops and vanities. and rich maplewood and 

mosaic tile accents. 

Starbucks is a registered trademark of Starbucks Coffee Company. 

~ Anytime day or night. guests can swipe their guest or 
credit card. tap a Touch Screen Menu and order up 
freshly prepared entrees. 

8 Today's guest is comfortable with technology-many 
prefer to use our self check-in and check-out kiosk. 

~ The oversized Cozy Corner sofa sleeper offers 

comfortable seating or additional sleeping space. 

e Fall into the comfort of the Hyatt Grand Bed featuring 
a Sealy Posturepedie'~ mattress; Pacific Coast Feather 

Co. double-down surround pillows; down blankets; 

and 250-thread-count triple sheeting. 

870 
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• THE HYATT PLACE GUESTS 

We've found that people no longer separate their lives into 

business or leisure activities; they lead busy, blended lives. 

calling their families from the office and checking work e-mail 

from home. 

871 



And they're experts at multi~ 

tasking. They might catch a game 

or watch a movie while putting the 

finishing touches on tomorrow's 

presentation. They might prefer to 

get their news online while sipping 

their morning coffee. Once we 

understood the extent to which 

our guests' work and leisure were 

intertwined (and how little their 

lifestyles changed when traveling), 

we saw the opportunity to create a 

hotel brand that understands their 

lives today. 

Hyatt Place is the realization of 

that vision. offering guests a hotel 

designed to allow them to be more 

productive, relaxed and fulfilled. 

Hyatt Place guests will be a diverse 

group that stay with us for a variety 

of reasons, but they will come 

back because of the Hyatt Place 

experience. Because, once again, 

they've felt The Hyatt Touch. 
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MEMORANDUM OF UNDERSTANDING 

This Memorandum of Understanding (the "Agreement") is made this_ day of May 
2012 by and between the GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC. 
a Missouri corporation (the "Regional Center") and MISSOURI THEATRE, LLC, a Delaware 
limited liability company (the "Developer") and MISSOURI THEATRE LENDERS, LLC, a 
Missouri limited liability company (the "Sponsor"). 

A. The Regional Center has received or is in the process of receiving regional approval 
certification (the "Regional Approval") by United States Citizenship and Immigration 
Services ("USCIS") to sponsor capital investment projects, as defined by USCIS, in a 
defined territory (the "Territory") that allow investment by foreign entrepreneurs as a 
means of obtaining an EB-5 visa to reside in the US. (the "EB-5 Program"); 

B. The Developer is the developer of a project in the St. Louis, Missouri area (the 
"Project"), as more fully described in the Private Placement Memorandum (the 
"PPM") to raise capital for the Regional Center and the Project; 

C. The Developer has been advised by its economist that the Project should qualify for 
the lower investment amount based upon the Targeted Employment Area ("TEA") 
qualification of the Project; 

D. The Regional Center desires to work with the Developer for the purpose of bringing 
to the Regional Center the Project that qualifies for EB-5 financing and in that regard, 
the Regional Center and the Developer have assisted the Regional Center to create a 
separate limited liability company (the "Sponsor") for the purpose of serving as the 
lender to the Project. 

NOW THEREFORE, the parties agree as follows: 

1. Access to the EB-5 Program. The Developer hereby provides the Regional Center 
with the opportunity to administer the Project and qualifies the Project for funding thereof, under 
the EB-5 Program. The Regional Center reserves the right to approve (i) the business plan of the 
Project sponsored by the Developer and determined by the Regional Center to qualify for EB-5 
funding, (ii) the offering documents proposed to be used to solicit investment from foreign 
investors under the EB-5 program for the Project, (iii) the loan documents between the new 
commercial enterprise formed to conduct an offering to foreign investors under the EB-5 
program and the Developer of the Project seeking EB-5 funding, and (iv) any and all filings with 
USCIS with respect to the Project. The foregoing approvals shall not be unreasonably withheld. 
Oversight of the Project by the Regional Center shall continue until the conditions on the visas 
received by all foreign investors in the Sponsor to the Project shall have been removed. 

2. Duties of the Developer and the Regional Center. With the assistance of the 
Developer, the Sponsor and the Regional Center will prepare a PPM and all associated legal and 
promotional documents pursuant to which Sponsor will solicit foreign investors to invest in the 
Project (the "Offering") and loan the proceeds of the Offering to the Developer of the Project on 

9958697.3 
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terms as set forth below under Section 5 (the "Loan"). The parties acknowledge that the Project 
can accommodate up to $8,000,000 in EB-5 investment based on an economic impact report 
prepared by an independent economist, and that the Developer has completed the principal 
planning activities necessary for the Sponsor to prepare the PPM, file the Exemplar with USCIS, 
and undertake the Offering for the Project. In addition, the Regional Center shall have the duties 
set forth on Schedule B, attached hereto. 

3. Legal Fees and Costs. The Developer shall reimburse reasonable legal fees 
arising from this Agreement, the Offering to solicit investors for the Project and the Loan 
provided the EB-5 investment is completed and funded to the Project. 

4. Administrative Fees. In connection with the Project, the Developer shall pay or 
cause to be paid to the Regional Center the compensation set forth in Schedule A attached 
hereto: 

5. Terms of EB-5 Loan. The Developer has proposed the following terms for the 
loan between the Sponsor and the Project, subject to final negotiation of terms with the 
placement agents and brokers: 

a. Not less than $1,000,000 and not more than $8,000,000; 

b. If a maximum offering is not raised, then the EB-5 Loan shall be 
subordinate to senior indebtedness; 

c. Market interest rate to be negotiated with EB-5 brokers, not to exceed 
1.5% per annum; and 

d. Term of five (5) years subject to two (2) one (1) year extensions by the 
Developer in order to conform to provisions provided for in the PPM. 

6. Plan of Distribution. Sponsor plans to distribute the securities in a Regulation S 
Offering under the Securities Act of 1933 (the "Act") to foreign investors as well as Regulation 
D of the Act for sales made to U.S. Persons (as defined in RegulationS). 

7 Binding Agreement. The parties intend to be bound to the provisions of this letter 
agreement until the execution and delivery of other definitive agreements. Such agreements 
shall contain customary terms and conditions, including the following: 

a. Finalization of the PPM; 

b. Finalization of agreements with sales agents and migration brokers; 

c. The Sponsor's completion of the due diligence review to conform to the 
Summary Business Plan and PPM securities offering requirements; 

9958697.3 

879 



d. representations and warranties of the parties being true in all material 
respects at the closing date of the PPM; and 

e. Such other agreements contemplated by this Agreement. 

8. i nation - Re resentations and Warranties b Re ional Center re ardin 
===r-=L=ic=e=ns::..:.e. I. The Regional Center represents and warrants as follows: 

_____ ) 
The Regional Center's designation as an approved regional center is in 

good standing, has not been terminated by USCIS and is currently subject to an outstanding 
notification of violation or possible termination of designation by USCIS. 

b. The Regional Center is in full compliance with all reporting requirements 
to USCIS. 

c. There has been no material change in any of the representations made to 
USCIS in the regional center designation application or any exemplar I-526 petitions filed with 
USCIS. 

d. The Regional Center has in place the administrative staff necessary to 
track all investors' capital investments and to track allocation of jobs created through the 
investments to each individual investor. 

e. The Regional Center is in full compliance with all laws of the United 
States and any foreign jurisdiction, including all corporate and securities laws. 

9. Representations and Warranties by the Regional Center. The Regional Center 
represents and warrants it is (a) duly organized and existing under the laws of the State of 
Missouri, (b) it has full right, power and authority to execute and perform this Agreement, (c) the 
execution and performance of this Agreement do not and will not violate any law, rule, 
regulation, order, writ, injunction or decree of any court or government, domestic or foreign, or 
any commission, bureau or administrative agency, or any agreement or instrument by which the 
Regional Center is bound and (d) upon its execution, this Agreement will constitute the binding 
obligation of the Regional Center enforceable against it in accordance with its terms, except as 
the same may be limited by bankruptcy, insolvency, reorganization or other laws relating to or 
affecting the enforcement of creditors' rights generally or by limitations on the availability of 
equitable remedies. 

10 Representations and Warranties by the Developer. The Developer represents and 
warrants to the Regional Center that (a) it is duly organized and existing under the laws of the 
State of Missouri, (b) it has full right, power and authority to execute and perform this 
Agreement, (c) the execution and performance of this Agreement do not and will not violate any 
law, rule, regulation, order, writ, injunction or decree of any court or government, domestic or 
foreign, or any commission, bureau or administrative agency, or any agreement or instrument by 
which the Developer is bound and (d) upon its execution, this Agreement will constitute the 
binding obligation of the Developer enforceable against it in accordance with its terms, except as 
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the same may be limited by bankruptcy, insolvency, reorganization or other laws relating to or 
affecting the enforcement of creditors' rights generally or by limitations on the availability of 
equitable remedies. 

11 Indemnification. The parties shall mutually indemnify and hold each other, 
including their officers, directors, shareholders and employees, harmless against any and all 
claims arising directly or indirectly from, as a result of a breach by one party of any obligation 
under this Agreement, including costs and attorney's fees of defending any claim that may be 
brought against one party as a result of a breach by the other party. 

12 General Provisions. 

A. Entire Agreement. This Agreement sets forth the entire understanding and 
agreement between and among the parties hereto with reference to the subject matter hereof, and 
may not be modified or terminated orally, nor shall any oral waiver be binding. 

B. Benefits. This Agreement shall be binding upon and inure to the benefit 
of all of the parties hereto and their respective heirs, legal representatives, successors and assigns 
hereunder. 

C. Severability. In the event that any one or more provisions of this 
Agreement shall be deemed to be illegal or unenforceable, such illegality or unenforceability 
shall not affect any of the remaining legal and enforceable provisions hereof which shall be 
construed as if such illegal or unenforceable provisions had not been inserted. 

D. Notices. All notices, requests, demands and other communications 
hereunder shall be in writing and shall be deemed to have been duly given if delivered by hand 
or mailed, certified or registered mail, return receipt requested, with postage prepaid, to the 
address of each of the parties set forth above or to such other person and place as any party shall 
furnish to the other party in writing. 

E. Litigation. In the event that any of the parties to this Agreement institutes 
suit against any other party or parties to this Agreement to enforce any of their rights hereunder 
or under any document executed or delivered in connection herewith, the prevailing party in such 
action shall be entitled to recover from the other party or parties all reasonable costs thereof, 
including, without limitation, reasonable attorneys' fees and costs (including appeals). 

F. Counterparts. This Agreement may be executed simultaneously in two or 
more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. Facsimile executions of this Agreement shall constitute 
a legal and binding signature. 

G. Governing Law. This Agreement shall be governed by and construed in 
accordance with the laws of the State of Missouri, with venue for any action to be in the 
applicable state or federal court in St. Louis, Missouri. 
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H. Interpretation. This Agreement shall be deemed to have been prepared 
with the input of all parties hereto, and any ambiguity related hereto shall not be construed 
against any party to this Agreement. 

I. Conflict Waiver. The parties hereby acknowledge and agree that (i) 
Arnstein & Lehr LLP ("Firm") has only represented the Regional Center in the preparation of 
this Agreement and may hereafter represent the Sponsor, the Regional Center and the Developer 
in other matters; (ii) the Firm has also represented certain parties hereto in the past and may do 
so in the future; (iii) each party has waived any conflict of interest that exists as a result of such 
representation; and (iv) each party to this Agreement has been advised by the Firm to consult 
with independent legal counsel before entering into this Agreement. 

J. Further Assurances. From time to time, as and when reasonably requested 
by either party or their successors or assigns, the other party shall execute and deliver, or cause to be 
executed and delivered, such documents and instruments and shall take, or cause to be taken, such 
further or other actions as may be reasonably necessary to carry out the purposes set forth herein. 

K. Assignment. This Agreement shall inure to the benefit of and be binding on 
the successors and assigns of each of the parties. This Agreement may not be assigned by either 
party without the prior written consent of the other party. 

(Signature Page Follows) 
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IN WI1NESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

REGIONAL CENTER: 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC, 
a Missouri limited liability company 

By: 
Name: -------------------
Title: 
Date: 

DEVELOPER: 

MISSOURI THEATRE, LLC, 
a Delaware limited liability company 

By: 
Name: -------------------
Title: 
Date: 

SPONSOR: 

MISSOURI THEATRE LENDERS, LLC, 
a Missouri limited liability company 

By: 
Name: __________________ _ 
Title: 
Date: 
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SCHEDULE A 

Gateway to the Midwest Investment Center, Inc., Compensation Fee Schedule 

The Regional Center shall provide supervisory services for the benefit of the Project in 
consideration for receiving the following: 

1. Annual supervisory/management fee to administer Regional Center which 
payment shall be paid quarterly and be mutually agreed upon. 
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SCHEDULEB 

DUTIES OF REGIONAL CENTER 

A. In order to maintain compliance with USCIS regulations, the Regional Center's 
administration, oversight, and management of the Regional Center will be devised so as to 
identify projects that offer the best opportunities for meeting established EB-5 program criteria 
for promoting new economic growth through improved productivity, job creation, and increased 
capital investment. Regional Center management will actively and closely monitor all investment 
activities under the sponsorship of the program, and will maintain records, data and information 
on a quarterly basis in order to report to USCIS annually through the form I-924A process and/or 
upon request for each Federal fiscal year, commencing with the current year according to the 
process as described below. 

B. After designation, the Regional Center will manage and oversee all operations and 
project activity to ensure compliance with all USCIS requirements through the design and 
execution of a database and reporting system designed to provide the following information on 
an annual basis to the USCIS: 

i) Current Principal Point of Contact: Maintain a current listing of the principal 
official and point of contact for the management and administration of the Regional 
Center; 

ii) Approved Job Count Methodologies: Maintain a current list of approved 
methodologies used to evaluate and track job creation that resulted from an 
approved business enterprise of each specific foreign investor's investment capital. 

iii) Inventory of 1-526 Petition Filers: Maintain an inventory of the name, date of birth, 
and alien registration number of each alien investor who makes an investment and 
files an EB-5 1-526 petition with USCIS, specifying whether the petition was 
approved, denied, or withdrawn by the petitioner. 

iv) List of Nationality for EB-5 Investors: The country of nationality of each alien 
investor who makes an investment and files an EB-5 petition with USCIS. 

v) Current List of EB-5 Investors by State of Residence: Maintain a current list by 
U.S. municipality and state of residence of each alien investor who makes an 
investment and files an EB-5 I-526 petition with USCIS. 

vi) Current list EB-5 Investment by Approved Activity: Maintain a listing of the 
categories of approved business activity within the geographic boundaries of the 
Regional Center that have received the alien investors' capital, and in what amount. 

vii) Current List of EB-5 Projects: The names and locations of each of the job creating 
commercial enterprises located within the geographical boundaries if the Regional 
Center has received alien investor capital. 
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viii) Sources of Capital by Type: Report the amounts of alien investor capital and the 
amounts of other domestic capital that have been invested together in each job 
creating commercial enterprise specified in item 6 above, distinguishing the 
separate totals for each. 

ix) EB-5 Investor Count With Conditional Residency: Report the total aggregate 
number of approved EB-5 alien investor I-526 petitions per Federal Fiscal Year to 
date made through the Regional Center. 

x) EB-5 Investor Count with Permanent Residency: Report the total aggregate number 
of approved EB-5 alien investor I-829 petitions per Federal Fiscal Year to date 
through the Regional Center. 

xi) Total EB-5 Capital Invested: Report the total aggregate of EB-5 alien capital 
invested through the Regional Center for each Federal Fiscal Year to date since the 
approval and designation. 

xii) Total EB-5 Eligible Jobs Created: Provide the combined total aggregate of "new'' 
direct and/or indirect jobs created by EB-5 investors through the Regional Center 
for each Federal Fiscal Year to date since the approval and designation. 

B. Total EB-5 Eligible Jobs Preserved: If applicable, the total aggregate of 
"preserved" jobs by EB-5 alien investors into troubled businesses through the 
Regional Center for each Federal Fiscal Year to date since the appr9val and 
designation. 

C. Inactivity Report: If for any given Federal Fiscal Year the Regional Center does not 
have investors to report, then provide an explanation for the inactivity along with a 
specific plan which details timelines and steps to actively promote the Regional 
Center program, and recruit legitimate and viable alien investors. 

D. Notification of "Material Changes": Notification to USIS within 30 days of the 
occurrence any material change in the structure, operation, administration, focus, or 
activities relating to the Regional Center's basis for its most recent designation 
and/or reaffirmation by the USCIS. 
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THE MEMBERSHIP INTERESTS REPRESENTED BY THIS INSTRUMENT HAVE BEEN 
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS, EITHER 
PURSUANT TO APPLICABLE EXEMPTIONS OR BECAUSE THE MEMBERSHIP 
INTERESTS ARE NOT SECURITIES. WITHOUT SUCH REGISTRATION, THESE 
MEMBERSHIP INTERESTS MAY NOT BE SOLD, PLEDGED, HYPOTHECATED OR 
OTHERWISE TRANSFERRED THE UNITED STATES AT ANY TIME WHATSOEVER, 
EXCEPT UPON DELIVERY TO THE COMPANY OF AN OPINION OF COUNSEL 
SATISFACTORY TO THE MANAGER OF THE COMPANY THAT REGISTRATION IS NOT 
REQUIRED FOR SUCH TRANSFER OR THE SUBMISSION TO THE MANAGER OF THE 
COMPANY OF SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY TO THE 
MANAGER TO THE EFFECT THAT ANY SUCH TRANSFER WILL NOT BE IN VIOLATION 
OF THE SECURITIES ACT OF 1933, AS AMENDED, OR OTHER APPLICABLE STATE OR 
FEDERAL SECURITIES LAWS OR ANY RULE OR REGULATION PROMULGATED 
THEREUNDER. ADDITIONALLY, ANY SALE OR OTHER TRANSFER OF THESE 
MEMBERSHIP INTERESTS IS SUBJECT TO CERTAIN RESTRICTIONS THAT ARE SET 
FORTH IN THIS AGREEMENT. 

NO PARTIES EXCEPT THE COMPANY AND THE REGIONAL CENTER ARE 
RESPONSIBLE FOR THE CONTENTS OF THE OFFERING MEMORANDUM, AND 
EXCEPT FOR THE COMPANY, THE REGIONAL CENTER AND THEIR DESIGNATED 
SALES REPRESENTATIVES, NO PARTY WILL BE INVOLVED IN THE OFFERING OF 
UNITS UNDER THE OFFERING MEMORANDUM OR THE ACCEPTANCE OF 
SUBSCRIPTIONS FROM SUBSCRIBERS. 

OPERATING AGREEMENT 
OF 

MISSOURI THEATRE LENDERS, LLC 

THIS OPERATING AGREEMENT, dated as ofMay_, 2012 (the "Agreement"), by 
and between MISSOURI THEATRE LENDERS, LLC, a Missouri limited liability company (the 
"Company"), GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC, a Missouri 
corporation, as the manager of the Company (the "Manager"), and such persons as hereafter become 
members in accordance with the provisions of the Agreement and the Missouri Limited Liability 
Company Act, as amended, by executing or causing to be executed a signature page in the form 
attached hereto (the "Investing Members") and the Manager, as defined herein. 

BACKGROUND INFORMATION 

The Investing Members desire to form a limited liability company pursuant to the laws of the 
State of Missouri for the purpose described below. To that end the Manager has caused to be 
prepared, executed and filed with the Missouri Secretary of State a Articles of Organization and has 
agreed to issue to the Investing Members units of Membership Interest described herein. 
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Accordingly, in consideration of the mutual promises contained herein, the Investing Members agree 
as follows: 

OPERATIVE PROVISIONS 

1. DEFINITIONS. 

As used herein, the quoted terms shall have the following meanings: 

1.1 "Accountants" means such firm of independent certified public accountants as may be 
engaged from time to time by the Manager to provide professional services to the Company. 

1.2 "Act" means the Securities Act of 1933, as amended. 

1.3 "Adjusted Capital Account Balance" means, with respect to any Member, the balance, 
if any, in such Member's Capital Account as of the end of the relevant fiscal year, after giving effect 
to the following adjustments. 

(a) Increase such balance by any amounts which such Member is obligated to 
restore or is deemed to be obligated to restore pursuant to the penultimate (second to last) sentence of 
Treasury Regulations Sections 1.704-2(g)(l) and 1.704-2(1)(5); and 

(b) Decrease such balance by such Members share of the items described in 
Treasury Regulations Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6). 

The foregoing definition of Adjusted Capital Account Balance is intended to comply with the 
provisions of Treasury Regulations Section 1. 704-1 (b )(2)(ii)( d) and shall be interpreted consistently 
therewith. The calculation ofthe Adjusted Capital Account Balance of an Investing Member shall 
exclude any Section 754 election. 

1.4 "Adjusted Capital Contribution'' means, with respect to any Member, the aggregate 
amount of such Member's Capital Contributions, as at any given point in time, reduced by the 
amount of cash (if any) distributed to such Member's pursuant to Section 10.6 and Section 10.7. In 
the event that any Member transfers all or any portion of his or her Interest in accordance with the 
terms of this Agreement, his or her transferee shall succeed to the Adjusted Capital Contribution of 
the transferor to the extent it relates to the transferred Interest. 

1.5 "Affiliate" shall have the meaning set forth in Rule 405 promulgated under the Act, 
except as otherwise provided herein. 

1.6 "Articles" or "Articles of Organization" means the valid Articles of Organization duly 
filed in its original or any amended form in accordance with (and in all respects sufficient in form 
and substance under) the laws of the State of Missouri. 

1. 7 "Bankruptcy" As used in this Agreement, the term "Bankruptcy," with respect to a 
specified Person shall refer to: (i) the appointment of a receiver, conservator, rehabilitator or similar 
officer for the specified Person, unless the appointment of such officer shall be challenged in an 
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application filed within thirty (30) days after the appointment and the appointment is vacated and 
such officer discharged within one hundred twenty (120) days of the appointment; (ii) the taking of 
possession of, or the assumption of control over, all or any substantial part of the property of the 
specified Person by any receiver, conservator, rehabilitator or similar officer or by the United States 
government or any agency thereof, unless such possession or control is challenged in an application 
filed within thirty (30) days after such possession or control is taken and property is relinquished 
within one hundred twenty (120) days of the taking; (iii) the filing of a petition in bankruptcy or the 
commencement of any proceeding under any present or future federal or state law relating to 
bankruptcy, insolvency, debt relief or reorganization of debtors by or against the specified Person, 
provided, if filed against (and not by) the specified Person, such petition or proceeding is not 
challenged within thirty (30) days after it is filed and if so challenged is not dismissed within one 
hundred twenty (120) days of the filing of the petition or the commencement of the proceeding; or 
(iv) the making of an assignment for the benefit of creditors or a private composition, arrangement or 
adjustment with the creditors of the specified Person. 

1.8 "Business" means the business of the Company of making the Loan pursuant to 
USCIS guidelines. 

1.9 "Capital Account" means, with respect to any Member, the sum of his or her paid-in 
Capital Contribution (a) increased by all profits allocated to such Member; and (b) decreased by 
(i) the amount of all cash distributions to such Member, and (ii) all losses allocated to such Member. 
Otherwise, each Member's Capital Account shall be maintained and adjusted in accordance with the 
Code and the Treasury Regulations thereunder, including expressly, but not by way oflimitation, the 
adjustments to Capital Accounts permitted by Section 704(b) of the Code and the Treasury 
Regulations thereunder in the case of an Investing Member who receives the benefit or detriment of 
any special basis adjustment under Sections 734, 743 and 754 of the Code. 

1.10 "Capital Contributions" means the total cash contributed to the Company by the 
Members pursuant to the terms of the Operating Agreement. Any reference to the Capital 
Contribution of an Investing Member shall include the Capital Contribution made by a predecessor 
holder of the interest of such Member. 

1.11 "Cash Distributions'' means the Cash Flow distributions a set forth in Section 10.6 
hereof. 

1.12 "Cash Flow" means the total Capital Contribution of each Member for the relevant 
period, the total cash receipts of the Company, plus any other funds (including amounts designated as 
reserves by the Manager, where and to the extent it no longer regards such reserves as reasonably 
necessary to the efficient conduct of the Company's business) deemed available for distribution and 
designated as Cash Flow by the Manager less (a) any operating expenses of the Company excluding 
any expense not involving a cash expenditure, such as amounts charged for depreciation; (b) all 
payments of principal and interest on account of any Loans secured by Company property or any 
other Company obligations or loans, including loans made to the Company by any Members; 
(c) expenditures for capital expenditures or improvements (except to the extent financed through 
mortgages on Company property or any other Company borrowing or loans, or reserves previously 
set aside by the Company for such purposes); and (d) reserves for working capital and anticipated 
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expenditures in such amounts as may be determined from time to time by the Manager. Cash Flow 
shall be determined separately for each fiscal year of the Company. 

1.13 "Code" means the Internal Revenue Code of 1986, as amended from time to time, or 
corresponding provisions of subsequent laws. 

1.14 "Company" means the limited liability company subject to this Agreement, in its 
existing or any amended or reconstituted form. 

1.15 "Developer" means MISSOURI THEATRE, LLC, a Delaware limited liability 
company. 

1.16 "EB-5 Petition" or "I-526 Petition" An I-526 Immigrant Petition for Entrepreneur 
filed with USCIS on behalf of an Investing Member, the approval of which converts the Investing 
Member to an Investing Member and permits the Member and the Member's spouse and unmarried 
minor children to apply for admission as conditional lawful permanent resident. 

1.17 "EB-5 Petition Approval" or "1-526 Approval" This shall mean the approval by 
USCIS of an Investing Member's EB-5 Petition. 

1.18 "Escrow Agent" means BankUnited, FSB, NA, or its successor, appointed as such 
under the Escrow Agreement. 

1.19 "Escrow Agreement" means that certain Escrow Agreement between the Escrow 
Agent and the Company and each subscriber in the Offering, pursuant to which the Escrow Agent 
will hold and disburse funds in the Expense Escrow Account and Project Escrow Account. 

1.20 "Expense Escrow Account" means an account maintained by the Escrow Agent into 
which Forty-Five Thousand Dollars ($45,000) of an Investing Member's subscription proceeds 
pursuant to the Offering will be deposited and from which expenses allocated to that Member will be 
disbursed to reimburse the expenses of the Developer related to the Offering, migration services and 
marketing expenses. Funds deposited in the Expense Escrow Account by that Member shall not be 
treated as Capital Contributions to the Company. 

1.21 "Family Member" means, with reference to a specified Person, that Person's spouse, 
lineal ancestors or descendants, or siblings (all whether by blood, law or marriage), and trusts for the 
exclusive benefit of that specified Person or any of the foregoing relatives of that specified Person. 

1.22 "For Cause'' means acts or omissions by the Manager and shall include intentional 
misconduct, willful or gross negligent failure to perform duties, fraud, embezzlement, 
misappropriation or theft of funds or property, breach of fiduciary duties to the Company that causes 
or material damage to the Company, loss of any license necessary to conduct the Business, arrest or 
conviction of a felony involving illegal substances or an act of dishonesty, violation of Company's 
policies or breach of a material term of this Operating Agreement. 
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1.23 "General Counsel" means the attorney appointed by the Company to provide general 
legal representation to the Company and serve as a liaison between the Company and the Developer 
in connection with the Loan as well as the designated representative of the Manager. 

1.24 "Gross Asset Value" means with respect to any asset of the Company, such asset's 
adjusted basis for federal income tax purposes. 

1.25 "Holdback Amount" means the twenty percent (20%) holdback amount provided for 

(

in the Escrow Agreement and Subscription Agreement to replace an Investing Member's capital in 
the Company whose EB-5 Petition is denied. The Holdback Amount shall be maintained in escrow 
with the escrow agent as provided for under Section 7.5 hereof. 

1.26 "Interest" or "Company Interest" means the Membership Interest of each Investing 
Member in the Company. 

1.27 "Investing Member" means any person executing this Agreement or causing the same 
to be executed as an Investing Member, as well as any other person acquiring any portion of one or 
more Units from an Investing Member and admitted to the Company as a substitute Investing 
Member. 

1.28 "Investing Membership Interests" or "Interests" means the total equity interests in the 
Company offered to and purchased by the Investing Members. 

1.29 "Limited Liability Company Act" means the Missouri Revised Limited Liability 
Company Act. 

1.30 "Loan" or "Loans" means any loans that encumber the Project or are otherwise made 
for the benefit of the Project. 

1.31 "Loan Agreement" shall have the meaning set forth in Section 4.1(b) hereof. 

1.32 "Majority in Interest" means Investing Members owning in the aggregate more than 
50% of the Units then outstanding. 

1.33 "Manager" means GATEWAY TO THE MIDWEST INVESTMENT CENTER, 
INC., or its affiliated entity. 

1.34 "Net Capital Contribution" means the total Capital Contributions of each Member 
made to the Company. 

1.35 "Permanent Disability" or "Permanently Disabled". When used with reference to a 
specified Person, this shall mean (i) any mental or physical illness, condition or incapacity which 
prevents the specified Person from performing his or her duties on behalf of the Company or any of 
its Affiliates for a period of 180 days during any 365 day period, (ii) a determination by an insurer 
that has issued a disability insurance policy to the Company or one or more Members or the Manager 
with respect to a Person that such Person is permanently disabled as defined in such policy, or (iii) 
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the determination by a court of competent jurisdiction that the specified Person is legally 
incompetent. 

1.36 "Person" means an individual, an Investing Membership (general, limited or limited 
liability), a corporation, a limited liability company, an association, a joint stock company, a trust, a 
joint venture, an unincorporated organization, or a governmental, quasi-governmental, judicial or 
regulatory entity or any department, agency or political subdivision thereof. 

1.37 "Plan Asset Regulations" means the U.S. Department ofLabor plan asset regulations, 
29 C.F.R. §2510.3-101. 

1.38 "Private Placement Memorandum", "Offering Statement", "Offering Memorandum" 
or "PPM" means the offering memorandum utilized by the Company to sell Units. 

1.39 "Profits" and "Losses" means, for each Fiscal Year, an amount equal to the 
Company's taxable income or loss for such Fiscal Year, including gain or loss from Capital 
Transactions, determined in accordance with Code Section 703(a) (for this purpose, all items of 
income, gain, loss, or deduction required to be stated separately pursuant to Code Section 703(a)(l) 
shall be included in taxable income or loss), with the following adjustments: 

(i) Any income of the Company that is exempt from federal income tax and not 
otherwise taken into account in computing Profits or Losses pursuant to this definition of 
"Profits" and "Losses" shall be added to such taxable income or loss; 

(ii) Any expenditures of the Company described in Code Section 705(a)(2)(B) or 
treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulation Section 1.704-
l(b )(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses pursuant to 
this definition of "Profits" and "Losses" shall be subtracted from such taxable income or 
loss; 

(iii) Gain or loss resulting from any disposition of property with respect to which 
gain or loss is recognized for federal income tax purposes shall be computed by reference to 
the Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis 
of such property differs from its Gross Asset Value; 

(iv) To the extent an adjustment to the adjusted tax basis of any Company asset 
pursuant to Code Section 734(b) or Code Section 7 43(b) is required pursuant to Regulation 
Section 1. 704-l(b )(2)(iv)(m)( 4) to be taken into account in determining Capital Accounts as a 
result of a Distribution other than in complete liquidation of an Investing Member's 
Membership Interest, the amount of such adjustment shall be treated as an item of gain (if the 
adjustment increases the basis of the asset) or loss (if the adjustment decreases the basis of 
the asset) from the disposition of the asset and shall be taken into account for purposes of 
computing Profits or Losses; and 

(v) Notwithstanding any other provision of this Section, any items which are 
specially allocated pursuant to Section 10.11 shall not be taken into account in computing 
Profits or Losses. 
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The amounts of the items of Company income, gain, loss or deduction available to be 
specially allocated pursuant to Section 10.11 shall be determined by applying rules analogous to 
those set forth in subparagraphs (i) through (v) above. 

1.40 "Project" means the redevelopment of the Missouri Museum Theatre Building located 
in St. Louis, Missouri. 

1.41 "Project Escrow Account" means an account maintained by the Escrow Agent into 
which Four Hundred Thousand Dollars ($400,000) of a subscriber's Capital Contribution shall be 
deposited upon subscription and which shall be disbursed to the Company upon satisfaction of the 
conditions outlined under Section 7.5 hereof. Funds deposited in the Project Escrow Account by an 
Investing Member shall be treated as Capital Contributions to the Company by that Member. 

1.42 "Regional Center" means GATEWAY TO THE MIDWEST INVESTMENT 
CENTER, IN C., a Missouri corporation, the entity seeking approval by US CIS for designation as a 
regional center for purposes of authorizing foreign investors in the Company to include both direct 
and indirect job creation from investment in participating developers toward qualification for the EB-
5 Program, who will grant regional approval to the Developer to participate in the EB-5 Program. 

1.43 "Subscription Agreement" means the Subscription Agreement utilized by the 
Company to sell Units to Investing Members, including all attachments thereto. 

1.44 "Tax Services" means the tax services to be provided by the independent certified 
public accountant appointed by the Company. 

1.45 "Unit" means a single unit of a Membership Interest, the acquisition of which shall 
entitle the holder thereof to the rights and benefits specified in this Agreement. 

1.46 "Units" means a One Million Dollar ($1,000,000) minimum and an Eight Million 
Dollars ($8,000,000) maximum of Membership Interests in the Company, which shall entitle the 
holder to the rights under this Agreement. 

1.4 7 "US CIS" means the United States Citizenship and Immigration Services. 

2. FORMATION. 

The Manager has formed a limited liability company pursuant to the Missouri Limited 
Liability Company Act, as amended, and other applicable laws of the State of Missouri. 

3. NAME AND PLACE OF BUSINESS. 

The name of the Company is "MISSOURI THEATRE LENDERS, LLC" or such other 
name as the Manager shall hereafter designate by written notice to the Investing Members. Its 
principal mailing address shall be in c/o Jie Fan, Project Manager, Midwest-China Hub Commission, 
St. Louis County Economic Council, World Trade Center Building, 121 S. Meramec Avenue, Suite 
117, St. Louis, MO 63105, or such other location as the Manager may from time to time designate by 
notice to the Investing Members. 
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4. PURPOSE AND SCOPE OF COMPANY. 

4.1 (a) The Company has been formed for the sole purpose oflending money for the 
development and operation of the Project and other possible future projects. 

(b) Initially, the Regional Center shall apply to USCIS to obtain a designation as a 
"Regional Center" for a geographic area that includes the Project, authorizing the Company to 
participate under the Regional Center's USC IS Approval, to facilitate the filing by Investing 
Members ofEB-5 Petitions, the approval of which shall allow the Investing Members then to seek 
conditional lawful permanent residence in the United States, along with their spouse and unmarried 
children under age 21, as applicable and as determined by each Investing Member. As its principal 
business, the Company shall loan monies to the Project pursuant to the loan terms described in the 
Confidential Private Placement memorandum (the "Loan") and a Loan Agreement to be entered into 
with the Developer. In furtherance of the foregoing, but in no way limiting the generality of the 
foregoing, the Company may: (i) enter into, perform and carry out contracts and agreements as may 
be necessary, appropriate or incidental to the accomplishment of the purposes of the Company; (ii) 
and do all other acts and things which may be necessary, appropriate or incidental to the carrying out 
of the business and purposes of the Company. 

(c) Upon repayment of the loan by the Developer to the Company, Investing 
Members shall have the option to receive distribution of their interest pursuant to Sections 10 and 11 
or to maintain their capital in the Company to invest in other projects as may be identified, approved, 
and arranged by the Manager, subject to each Members individual decision to make such additional 
investment. 

(d) The Company is specifically prohibited from engaging in the business of 
investing, reinvesting or trading in securities or in the business of issuing face-amount certificates of 
the installment type or engaging in such business or have any such certificate outstanding. 

4.2 Other Business Ventures: Any Member or any officer, director, employee, 
stockholder or other person holding a legal or beneficial interest in any entity which is an Investing 
Member, may engage or possess an interest in other business ventures of every nature and 
description, independently or with others, and neither the Company nor any Member shall have any 
right by virtue of this Agreement in or to such independent ventures or the income or profits derived 
therefrom; provided that nothing contained in this Section is intended to absolve the Manager from 
any liability to the Company or the Investing Members arising as a result of a breach of any material 
fiduciary obligation owing to the Company or any Member. 

5. TITLE. 

Title to any property and to any other assets acquired to affect the purposes of the Company 
shall be held in the name of the Company. The Manager and its designee shall execute and file in all 
appropriate locations such documents, if any, as may be necessary to reflect the Company's 
ownership in the Loan(s). 
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6. COMMENCEMENT, TERM. 

The Company shall be deemed to commence its existence as of the date of this Agreement. 
The term of the Company shall continue until terminated in accordance with the provisions of 
Section 11 hereof, or as otherwise provided by law. 

7. CAPITAL CONTRIBUTIONS. 

7.1 Investing Members: Each Investing Member shall contribute to the capital of the 
Company the amounts set forth in Schedule 1 attached to this Agreement, in return for which they 
shall receive the Membership Interest described in Schedule 1. The total amount to be contributed 
by each Investing Member shall be paid to the Company Escrow Agent as set forth in the 
Subscription Agreement. Contributions shall be only in cash. 

7.2 No Additional Contributions: The Investing Members are not required to contribute 
additional capital or lend funds to the Company. 

7.3 Capital Accounts: The Company shall establish for each Member a Capital Account. 
Voluntary loans by any Member shall not be considered contributions to the capital ofthe Company. 

7.4 Withdrawal and Return of Capital: Except upon dissolution of the Company (subject 
to the provisions of Section 11 hereof), no Member may withdraw any capital from the Company 
without the consent of the Manager or, if the Member proposing to withdraw capital is the Manager, 
without the consent of a Majority in Interest oflnvesting Members. Under circumstances causing a 
return of a Capital Contribution, no Member shall have the right to receive property other than cash, 
except as may otherwise be specifically provided herein, nor to be paid interest on such contributions 
with respect to the period held by the Company. 

7.5 Reserve. 

(a) To protect the Investing Member and to ensure that the Company will be able 
to refund the Capital Contribution of the subscription proceeds in the event that an I-526 Petition for 
a particular Investing Member is not approved after applicable appeals rights have been exhausted, 
$400,000 of the Investing Member's total $500,000 Capital Contribution shall be funded to the 
Company by the Escrow Agent as part of the Company's Loan to Jhe Developer upon satisfaction of 
the following conditions ("Escrow Release Conditions"): / 

1. 

2. 

3. 
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(b) The remaining $100,000 (the "Holdback Amount") will remain in escrow 
with the Escrow Agent until such Investing Member's I-526 Petition is approved, unless otherwise 
released in accordance with clause (i) of this Section 7.5(b), below. If an Investing Member's I-526 
Petition is approved, the Holdback shall be immediately released from escrow and disbursed to the 
Company as part of the Company's Loan to the Developer. If an Investing Member's I-526 Petition 
is denied (without appeal or after denial of any appeal, as provided hereinv 

(i) the Escrow Agent shall release from the escrow account up to 
$500,000 in Holdback Amounts, including those of the denied Investing Member and the 
first four (4) Investing Members who have Holdback Amounts remaining in the escrow 
account (or five (5), if the denied Investing Member has no Holdback Amount in escrow), 
and disburse such amounts to a reserve account established by the Company for the purposes 
set forth in Section 7 .5(h), below ("Reserve Account") so that the Company may refund the 
Investing Member's Capital Contribution on a first priority basis pursuant to the terms below_/ 
and as more fully described in Section 7 .5( c), below. The $500,000 refunded to the denied 
Investing Member shall be deemed to have been advanced on behalf of the denied Investing 
Member and the first four ( 4) Investing Members (or five( 5), as the case may be) who have 
Holdback Amounts remaining in the escrow account; provided, however, that if the denied 
Investing Member has no Holdback Amount remaining in the escrow account, then such 
$500,000 refund shall be deemed to have been advanced on behalf of the first five (5) 
Investing Members who have Holdback Amounts remaining in the escrow account; and 

(ii) the Company and Regional Center shall refund a portion of the 
Investing Member's Cost Allocation Amount as provided in Section 7.5(e), below. 

(c) If, and to the extent that, there is an insufficient amount ofHoldback Amounts 
available in the escrow account to fund the Reserve Account to enable the return of all of the 
$500,000 Capital Contribution to a denied Investing Member, i.e., Five Hundred Thousand Dollars 
($500,000), after the denial of such Investing Member's I-526 Petition (taking into account any 
portion of the Holdback Amount of such denied Investing Member then remaining in the escrow 
account which would be applied towards such refund), then such refund will be made to the 
Investing Member (i) as of the date that adequate funds are available for the payment of the refund; 
and (ii) on a first priority basis, such that each denied Investing Member shall be refunded his or her 
Capital Contribution in full in an order based on the timing of when each such Investing Member's I-
526 Petition was ultimately denied, unless such refund is otherwise made in accordance with Section 
7 .5(g), below. Notwithstanding the foregoing, the Company shall not be obligated to refund a denied 
Investing Member's Capital Contribution if (i) the Investing Member fails to actively proceed to 
obtain I-526 Petition approval; or (ii) the Investing Member withdraws the 1-526 Petition once it has 
been filed. 

(d) With respect to the Forty-Five Thousand Dollar ($45,000) Cost Allocation 
Amount, same shall also be released from escrow and applied as follows: 

(i) $5,000 shall be funded to the Regional Center at the same time as the 
Four Hundreds Thousand Dollar ($400,000) amount is distributed to cover Offering costs 
and administrative expenses; and 
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(ii) $40,000 shall be maintained in escrow by the Regional Center with the 
Escrow Agent until the EB-5 Petition is approved, at which time such funds shall be 
disbursed for marketing expenses, Offering costs and/or Regional Center costs, or a portion 
of these funds shall be refunded to the Investing Member ifthe EB-5 Petition is denied, as 
described below. 

(e) If for any reason the Investing Member fails to obtain approval of the I-526 
Petition, (i) the Five Hundred Thousand Dollar ($500,000) Capital Contribution shall be returned to 
the Investing Member by the Company in accordance with Sections 7 .5(b) and (c), above; and (ii) the 
Company and Regional Center shall refund the Investing Member's Cost Allocation Amount, less a-"" 
Fifteen Thousand Dollar ($15,000) charge to cover certain Offering costs; provided, however, that if 
the Investing Member is at fault in providing information related to the I-526 Petition or 
misrepresents information on his or her I-526 Petition, then Twenty Thousand Dollars ($20,000) 
shall be retained by the Regional Center for costs incurred on behalf of an individual Investing 
Member. 

./ 
(f) The Developer shall guaranty, on an ongoing basis, the refund of the $500,000 

Capital Contribution of the first denied Investing Member who has not received his or her refund of 
such Capital Contribution (taking into account any portion of the Holdback Amount of such denied 
Investing Member then remaining in the escrow account which would be applied towards such 
refund) in the event the Company has not, within 90 days of such denial (without appeal or after 
denial of any appeal, as provided herein), (i) made such refund or (ii) replaced such denied Investing 
Member with a substitute Investing Member as set forth in Section 7.5(g), below. See the 
Acknowledgement Guaranty of the Developer set forth in Appendix I, attached hereto. 

(g) In the event there is an insufficient amount of Holdback Amounts in the 
escrow account to refund a denied Investing Member's $500,000 Capital Contribution, the Company 
shall use best efforts to substitute the $500,000 Capital Contribution of the next Investing Member 
who files his or her I-526 Petition (the "Substituting Investing Member"), as and when such 
Substituting Investing Member's I-526 Petition is filed, with that of the denied Investing Member, as 
follows: 

(i) In the event the denied Investing Member has any Holdback Amounts 
remaining in the escrow account, then (i) the Substituting Investing Member's Holdback 
Amount (i.e., $1 00,000) shall be held in the escrow account; and (ii) the $400,000 remaining 
of the Substituting Investing Member's $500,000 Capital Contribution shall be distributed to 
the Company to enable the Company to refund the denied Investing Member, thereby 
substituting the Substituting Investing Member's $400,000 Capital Contribution for that of 
the denied Investing Member. 

(ii) In the event there is no Holdback Amount of a denied Investing 
Member remaining in the escrow account, then all $500,000 of the Substituting Investing 
Member's Capital Contribution shall be distributed to the Company to enable the Company 
to refund the denied Investing Member, thereby substituting the Substituting Investing 
Member's $500,000 Capital Contribution for that of the denied Investing Member. 
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(h) The Company shall establish the Reserve Account (i) in which holdback 
proceeds to be reimbursed to an Investing Member whose 1-526 Petition is denied will be deposited 
by the Escrow Agent pursuant to the terms of this Agreement; and (ii) in order for the Company to 
accurately track investor capital and issue a return of capital in the event of a denial of an Investing 
Member's I-526 Petition. The $500,000 refunded to the denied Investing Member shall be deemed 
to have been advanced on behalf of the denied Investing Member and the first four ( 4) Investing 
Members (or five (5), as the case may be) who have Holdback Amounts remaining in the escrow 
account. Such refund will be made to each Investing Member in the order in which each Investing 
Member's I-526 Petition is denied. 

For purposes of clarification, the foregoing provisions are intended to ensure that each 
Investing Member (A) who has all or any portion of his or her Holdback Amount remaining in the 
escrow account and (B) who has not received approval of such Investing Member's I-526 Petition, 
shall receive a capital credit for such Investing Member's balance of any of his or her Holdback 
Amount released from the escrow account to the Refund Account to enable the Company to then 
refund a denied Investing Member. 

The Company hereby represents and acknowledges that the $400,000 representing the capital 
investment of the aforementioned first four ( 4) Investing Members (or five ( 5), as the case may be) 
shall be utilized to fully fund the balance of each of their Capital Contribution obligations. 

At such time as the amount of Holdback Amounts held in the escrow account is less than 
$500,000, no denied Investing Member shall be refunded any portion of his or her Holdback Amount 
until such time as there is at least $500,000 of Holdback Amounts held in the escrow account. 

The foregoing procedur:e shall be followed on a continuous basis in order to properly track 
each Investing Member's capital account such that all Holdback Amounts held in the escrow 
account, if any, shall always be equal to each Investing Member's unfunded Capital Contribution. 

8. RIGHTS AND DUTIES OF THE MANAGER. 

8.1 Management of Company Business: The Manager shall have the authority and 
discretion to administer the Company's business. The Manager may from time to time seek the 
direction of the Investing Members in making any decisions related to the Business, although it shall 
not be required to seek direction except where there is a material modification of the purpose of the 
Company. The exercise of any power conferred by this Agreement shall constitute the act of and be 
binding upon the Company. The Investing Members of the Company shall be provided those rights 
afforded limited partners of a limited partnership formed pursuant to the Uniform Limited 
Partnership Act. The Company shall follow the lending guidelines set forth in the PPM in 
connection with the making of the Loan and seek direction and approval of the Manager with respect 
to any material modifications to the Loan Agreement. The Investor Members shall have the right 
from time to time to provide advise to the Manager on any matters related to the operation of the 
Company either by telephonic or email communication. 

8.2 Specific Rights and Powers: In addition to any other rights and powers which it may 
possess under law, but subject to the provisions of Section 4 and Subsection 8.3 below, the Manager 
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and/or its designated agents shall have such other rights and powers required for or appropriate to its 
management of the Company's business, which, by way of illustration but not limitation, shall 
include the following: 

(a) to enter into any contract of insurance which the Manager may reasonably 
deem appropriate for the protection or conservation of Company property, or for any other purpose 
beneficial to the Company; 

(b) to employ attorneys, agents, consultants, accountants and other independent 
contractors to perform services on behalf of the Company, including Affiliates of the Manager; 
provided that such services are reasonably necessary or advisable and the compensation therefore is 
reasonable; 

(c) to bring or defend legal actions in the name of the Company, pay, collect, 
compromise, arbitrate, or otherwise adjust or settle claims or demands of or against the Company or 
its agents; 

(d) to establish reasonable reserve funds from income derived from the Loan in 
connection with its administration, but the Company shall not establish reserves consisting of Capital 
Contributions of Investing Members prior to repayment of the Loan by the Developer; 

(e) to perform or cause to be performed all of the Company's obligations under 
any agreement to which the Company is a party; 

(f) to make the Loan and from time to time modify the conditions of same if 
reasonably necessary and engage the Construction Disbursement Agent pursuant to a Construction 
Disbursement Agreement to administer the disbursement of the Loan proceeds; 

(g) to engage the third parties to provide administrative services to the Company; 

(h) to identify, evaluate, and apply to other projects capital that Investing 
Members choose not to be distributed after repayment of the Loan; and 

(i) to execute, acknowledge and deliver any and all instruments necessary to 
effectuate any of the foregoing. 

8.3 Limitations on Manager Authority: Notwithstanding anything to the contrary herein 
contained and subject to the provisions of Section 4, without in each instance receiving the prior 
written consent of a Majority in Interest of the Investing Members, the Company shall not have the 
authority to: 

(a) lend Company funds to any person other than in connection with the Loan or 
in the ordinary course of business; 

(b) perform any act which would make it impossible to carry on the ordinary 
business of the Company or which would be in contravention of the express terms of this 
Agreement; 
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(c) admit a person as an Investing Member other than as provided herein; 

(d) perform any act that would subject any Investing Member to liability as a 
manager in any jurisdiction; 

(e) take any action which would result in the Company being classified other than 
as an Investing Membership for federal income tax purposes. 

8.4 Compliance with EB-5 Restrictions. The Manager shall operate the Company in a 
manner that is designed to comply with legal and policy requirements of the Immigrant Investor 
Program (liP) administered by USCIS, as advised by Regional Center. In particular, the Manager 
shall: 

(a) deploy the $500,000 minimum Capital Contribution by Investing Members 
who are seeking permanent residence through the liP (Investing Members) only in at risk job 
creating activity constituting the Project, directly or indirectly, and to keep such funds invested 
(including by loan) in job creating activity until all Investing Members have received adjudication of 
removal of conditions from permanent residence; / 

(b) avoid reserve accounts designed to evade at risk investment, and avoid 
agreements for redemption (including return on investment) of Investing Members' minimum 
$500,000 capital before adjudication of the petitions for removal of conditions on their permanent 
residence; / 

(c) avoid redemption of Investing Members' minimum $500,000 capital other 
than at fair market rates; / 

~ 

(d) maintain an ongoing business deploying capital to job creating activity unless 
and until all Investing Members have requested distribution of their minimum EB-5 capital; 

(e) enforce the provisions of the Loan Agreement in order to require the 
Developer to follow the business plan for the Project as submitted for approval to USCIS, consulting 
with Regional Center before implementing any changes that could be considered material; 

(f) track, maintain records, and share data and records with the Regional Center 
concerning the Loan and the underlying Project, including the expenditure of funds, employment of 
workers, completion of construction, operation of facilities and enterprises; 

(g) require the Developer to perform such tracking, documentation, and sharing 
with the Company and the Regional Center in order to enable the Regional Center to meet its 
obligations to USCIS and to provide information to Investing Members needed for them to request 
removal of conditions from their U.S. permanent residence; 

(h) obtain OFAC approval, or confirmation of no need for approval, before 
subscribing an investor who is a native or citizen or whose capital derives from a country subject to 
embargo such as Iran; and 
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(i) cause the Investing Members to participate in making management decisions 
for the Company to comply with USCIS regulations. 

8.5 Liability of the Manager to Investing Members and Company; Indemnification: The 
Manager shall be required to devote only so much time and attention to the business affairs of the 
Company as is reasonably necessary or advisable to competently oversee such affairs. Except as 
otherwise specifically set forth herein, neither the Manager nor its designated agents or 
representatives shall be personally liable to any Investing Member because any taxing authority 
disallows or adjusts any deduction or credit claimed in a Company income tax return, nor for the 
repayment of Capital Contributions of the Investing Members. The performance of or the omission 
to perform any act, the effect of which may cause or result in loss or damage to the Company, if 
performed or omitted in good faith and in accordance with the terms of this Agreement, shall not 
subject the Manager nor its designees to any personal liability to either the Company or any Investing 
Members. The Company, its receiver, or trustee shall indemnify and save harmless the Manager 
(including any officer, director or employee or designated agent of the Manager) from any claim, 
loss, expense, liability, action or damage resulting from any such act or omission, including, without 
limitation, reasonable costs and expenses of litigation and appeal (including reasonable fees and 
expenses of attorneys engaged by the Manager and/or its designees in defense of each such act or 
omission); but the Manager and its designees shall not be entitled to be indemnified or held harmless 
due to, or arising from, fraud, bad faith, gross negligence or willful misconduct. 

8.6 Special Duties of the Manager: In addition to and without limiting the duties and 
obligations specified or referenced hereunder, the Manager shall advise and take direction from 
professional advisors that it may choose to engage with respect to (a) any independent contractor 
with or agent of the Company at all times to performing and complying with the provisions of any 
agreement affecting Company property or the operation thereof, (b) cause the Company to file an 
amended Articles and such other documents and to perform such acts as shall be required under 
Missouri law in order to preserve the valid existence of the Company and the limited liability of the 
Investing Members. 

8. 7 Removal; Resignation: 

(1) The Manager may be removed, "For Cause by a Majority in Interest vote of 
the Investing Members." 

(2) A Manager may resign as an agent of the Company at any time upon written 
notice to the Company and be replaced by a vote of a Majority in Interest vote of the Investing 
Members. 

(3) Upon removal or resignation ofManager, the removed/resigned Manager shall 
immediately cease to have any authority to act as an agent for the Company. 

8.8 Election of Successor Manager. Within thirty (30) days after the removal or 
resignation of a Manager, the Majority in Interest of the Investing Members shall, elect a successor 
Manager. 
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9. FEES, SALARIES AND EXPENSES. 

9.1 Management Fees: The Manager shall not receive any compensation for serving 
hereunder, except as otherwise provided for in this Agreement. 

9.2 Expenses: Except as otherwise provided herein, the Company shall pay all expenses 
incurred in connection with the formation, operation and administration of the Company, which may 
include, but are not limited to: 

(a) all costs (including reasonable travel expenses) of personnel, including 
Affiliates, engaged by the Company which are incurred in the conduct of its business; 

(b) all costs of taxes and assessments levied on Company property and other taxes 
applicable to the Company; 

(c) printing, engraving and other expenses and taxes incurred in connection with 
the issuance, distribution, transfer, registration and recording of documents evidencing ownership of 
an Interest in the Company; 

(d) fees and expenses paid to attorneys, accountants, appraisers, lenders, brokers, 
consultants, agents and other independent contractors; 

(e) any expense of organizing, revising, converting, terminating or reconstituting 
the Company or negotiating, drafting, causing the execution of or amending the Manager, Articles or 
other Company documentation; 

(f) expenses in connection with distributions made by the Company to, and 
communications and bookkeeping and clerical work necessary in maintaining relations with, 
Investing Members, including the cost of printing and mailing to such persons reports of meetings of 
the Company; 

(g) expenses in connection with preparing and mailing reports required to be 
furnished to Investing Members for investor, tax reporting, or other purposes, or such reports as the 
Manager may deem to be in the best interests of the Company; 

(h) costs of any accounting, statistical or bookkeeping equipment necessary for 
the maintenance of the books and records of the Company; 

(i) costs of preparing and disseminating informational material and 
documentation relating to any potential sale, refinancing or other disposition of Company property; 
and 

G) costs incurred in connection with any litigation in which the Company is 
involved, as well as in the examination, investigation or other proceedings conducted by any 
regulatory agency of the Company, including legal and accounting fees incurred in connection 
therewith. 
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9.3 Salaries, Drawings and Interest on Capital Accounts: No Member shall receive any 
interest on a Capital Contribution or any salary, either with respect to any Capital Contribution, for 
services rendered on behalf ofthe Company or otherwise in his or her capacity as Member, except as 
expressly provided elsewhere in this Agreement. 

10. PROFITS. LOSSES. DISTRIBUTIONS AND JOB CREATION 
ALLOCATION. 

10.1 Generally: The following provisions shall apply with respect to the allocation of 
profits and losses: 

(a) Profits and losses for all purposes of this Agreement shall be determined in 
accordance with the accounting method followed by the Company for federal income tax purposes 
and otherwise in accordance with generally accepted accounting principles. Every item of income, 
gain, loss, deduction, credit or tax preference entering into the computation of such profit or loss, or 
applicable to the period during which such profit or loss was realized, shall be considered allocated 
to each Member in the same proportion as profits and losses are allocated to such Member below. 

(b) Profits and losses shall be allocated to the Members commencing with the 
fiscal year ending December 31, 2012 and annually thereafter. 

(c) Allocation of Indebtedness. The Capital Account of the Contributing 
Investing Members shall include an initial allocation of Company indebtedness in the amounts for 
each Contributing Investing Member in accordance with the provisions otherwise set forth in this 
Agreement. 

(d) Allocation of Profits and Losses. Except with respect to the repayment of 
indebtedness and the allocation of any built-in gain provided for under Section 704(c) of the Code, 
all profits and losses of the Company shall be allocated as set forth hereinafter. 

10.2 Allocation Following Transfer oflnterest: Except as otherwise provided herein, in/ 
any year in which an Investing Member transfers all or any portion of a Membership Interest to any 
person who, during such year, is admitted as a substitute Investing Member, the share of profits, 
losses and distributable Cash Flow allocated to or attributable to the Membership Interest sold, 
assigned or transferred, shall be divided between the assignor and the assignee on the basis of the./ 
number of days in such year before, and the number of days on or after, the execution by the assignee 
of this Agreement; provided, however, that the assignor and the assignee may by agreement make 
special provisions for the allocation of items of income, profit, gain, loss, deduction or credit as may 
from time to time be permitted under the Code, and for the distribution of Cash Flow, but such 
agreement shall be binding as to the Company only after it shall have received notice thereof from 
the assignor and assignee. / 

10.3 Allocation to the Manager: No losses shall be allocated to the Manager for its serving 
in such capacity, although the Manager shall be allocated profits in proportion to any Cash 
Distributions it receives. 
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10.4 Apportionment of Allocations and Distributions: Except as otherwise provided in this 
Agreement, allocations and distributions to be made to each Member pursuant to this Section 10 
shall be made in the proportion that his or her respective Interest bears to the Interests of all 
Members of the same class, measured as of the last day of the period for which such allocation or 
distribution is made. 

10.5 Allocation of Profit and Loss: 

(a) Profits and Losses shall be allocated to the Members in accordance with their 
respective distributions pursuant to Section 1 0.6. 

(b) Limitation. The Losses allocated to an Investing Member shall not exceed the 
maximum amount of Losses that can be so allocated without causing any Investing Member to have 
an Adjusted Capital Account Deficit (determined after all cash distributions for the fiscal period) at 
the end of the fiscal period for which the allocation relates. All Losses in excess of the limitation set 
forth in the preceding sentence shall be allocated among those Investing Members that will not have 
an Adjusted Capital Account Deficit at the end of the fiscal period in the ratio of their relative 
Interests, and any excess thereafter shall be allocated to the Investing Member in accordance with 
their percentage interests. 

10.6 Distribution of Cash Flow: The Manager shall have the sole authority to determine 
when Cash Flow is available for distribution among the Investing Members. Once a determination is 
made that such a distribution is in order, the same shall be made as follows: 

(1) To the Investing Members until the interest on the Loan received by the Company 
has been fully distributed; 

(2) Then to the Investing Members as a return of their Capital Contributions until all 
Capital Contributions have been repaid; and 

(3) Finally, in accordance with each Member's Interest. 

An Investing Member may decline and thereby request to reinvest a distribution in order to 
participate in a new loan to be identified by the Manager, who shall make a good faith effort to 
identify one or more new loan opportunities that may serve the investment interests of the Members 
who wish to continue their investment. If the Manager determines that no such loan is available on 
favorable terms, or if in its sole discretion the Manager determines that the Company should 
terminate, the Manager may distribute all Members' interest in accordance with this Operating 
Agreement and terminate the Company. 

10.7 Liquidating Distributions: The proceeds resulting from the liquidation of the 
Company property pursuant to Section 11.2 (but subject to the provisions of Section 11.2(3)), shall 
be distributed and applied in the following order of priority: / 

(a) To the payment of debts and liabilities of the Company, including all expenses 
of the Company incident to any such liquidation and all loans or any other debts and liabilities of the 
Company to the Members or their Affiliates; / 
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(b) To the establishment of any reserves which the liquidating trustee deems 
reasonably necessary for contingent, unmatured or unforeseen liabilities or obligations of the 
Company; and 

(c) To the Members in accordance with the provisions of Section 10.6 above. 

10.8 Nonrecourse: Each Member shall look solely to the assets of the Company for all 
distributions from the Company, the repayment of his or her Capital Contributions, and the 
repayment of any loans previously made to the Company when all such payments are due hereunder, 
and shall have no recourse, upon dissolution or otherwise, against any Manager or Investing 
Member. 

10.9 Change in Interest: If any Member's Company Interest is reduced, but not eliminated, 
because of the admission of new Members or otherwise, the Member's interest in the unrealized 
receivables of the Company as defined in Section 7 51 of the Code that were owned by the Company 
while such Person was an Investing Member shall not be reduced, but shall be retained by the 
Member so long as the Member holds an Interest and so long as the Company has an interest in such 
unrealized receivables. 

10.10 Payment of Fees: In the event that the deduction of any fee paid or incurred out of 
Cash Flow by the Company to a Member or an Affiliate is disallowed for federal income tax 
purposes by the Internal Revenue Service with respect to a taxable year of the Company, the 
Company shall allocate to the Partner, or such Affiliate, to the fullest extent possible, an amount of 
gross income of the Company for such year equal to the amount of such fee which is disallowed. In 
the event that any amount paid or distributed by the Company is disallowed or recharacterized for 
federal income tax purposes by the IRS with respect to a taxable year of the Company, such 
disallowance may result in the allocation of tax to the members in excess of distributions. 

10.11 Authority of Manager to Vary Allocations to Preserve and Protect Members' Intent: 

(a) It is the intent of the Members that each Member's distributive share of 
income, gain, loss, deduction, or credit (or item thereof) shall be determined and allocated in 
accordance with this Section 10 to the fullest extent permitted by Section 704(b) of the Code. In 
order to preserve and protect the determinations and allocations provided for in this Section 10, the 
Manager is authorized and directed to allocate income, gain, loss, deduction, or credit (or item 
thereof) arising in any year differently than otherwise provided for in this Section 10 to the extent 
that allocating income, gain, loss, deduction or credit (or item thereof) in the manner provided for in 
Section 10 would cause the determination and allocation of each Member's distributed share of 
income, gain, loss, deduction or credit (or item thereof) to not be permitted by Section 704(b) of the 
Code and Treasury Regulations promulgated thereunder. Any new allocation (the "New 
Allocation'') made pursuant to this Section 10.11 shall be deemed to be a complete substitute for any 
allocation otherwise provided for in this Section 10, and no amendment of this Agreement or 
approval of any Member shall be required. 

(b) In making any New Allocation under Section 10.11(1), the Manager is 
authorized to act only after having been advised by the Accountants to the Company that, under 
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Section 704(b) of the Code and the Treasury Regulations thereunder, (i) the New Allocation is 
necessary, and (ii) the New Allocation is the minimum modification of the allocations otherwise 
provided for in this Section 10 necessary in order to assure that, either in the then current year or in 
any preceding year, each Member's distributive share of income, gain, loss, deduction, or credit (or 
item thereof) is determined and allocated in accordance with this Section 10 to the fullest extent 
permitted by Section 704(b) of the Code and the Treasury Regulations thereunder. 

(c) If the Manager is required by Section 10.11(1) to make any New Allocation in 
a manner less favorable to the Investing Members than is otherwise provided for in this Section 10, 
then the Manager is authorized and directed, insofar as it is advised by the Accountants to the 
Company that it is permitted by Section 704(b) of the Code, to allocate income, gain, loss, deduction, 
or credit (or item thereof) arising in later years in such a manner so as to bring the allocations of 
income, gain, loss, deduction, or credit (or item thereof) to the Investing Members as near as possible 
to the allocations thereof otherwise contemplated by this Section 10. Furthermore, in the event that 
any New Allocation requires repayment by the Investing Members of any distribution made during 
any tax year, the Investing Members shall be required to refund to the Company only amounts in 
excess of the net tax cost to the Investing Member based upon the original allocation. For example, 
if an Investing Member's tax rate was twenty percent (20%) and the distribution to such Investing 
Member was $100.00, the Investing Member would only be required to refund $80.00 of the 
distribution. 

(d) New Allocations made by the Manager under Section 10.11(1) in reliance 
upon the advice of the Accountants to the Company, and no such allocation shall give rise to any 
claim or cause of action by any Investing Member. 

10.12 Withholding Taxes with Respect to Members. The Company shall comply with any 
withholding requirements under federal, state, local and foreign law and shall remit any amounts 
withheld to, and file required forms with, the applicable jurisdiction. All amounts withheld from 
Company revenues or distributions by or for the Company pursuant to the Code or any provision of 
any federal, state, local or foreign law, and any taxes, fees or assessments levied upon the Company, 
shall be treated for purposes of this Section 10.12 as having been distributed to those Members who 
received tax credits with respect to the withheld amounts, or whose identity or status caused the 
withholding obligations, taxes, fees or assessments to be incurred. If the amount withheld was not 
withheld from the affected Member's actual share of cash available for distribution, the Manager on 
behalf ofthe Company may, at its opinion (a) require such Member to reimburse the Company for 
such withholding or (b) reduce any subsequent distributions to which such Member is entitled by the 
amount of such withholding. Each Member agrees to furnish the Company with such representations 
and forms as the Manager shall reasonably request to assist it in determining the extent of, and in 
fulfilling, the Company's withholding obligations, if any. As soon as practicable after becoming 
aware that any withholding requirement may apply to an Investing Member, the Manager shall 
advise the Investing Member of such requirement and the anticipated effect thereof. Each Member 
shall pay or reimburse to the Company all identifiable costs or expenses of the Company caused by 
or resulting from withholding taxes with respect to such Member. 

10.13 Tax Distributions. The Manager shall make good faith efforts to cause the Company 
to distribute to all Members within ninety (90) days after the close of each fiscal period of the 
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Company in accordance with Sections 10.6 above, distributions which together with the other 
distributions to Members made with respect to such fiscal period, equal at least twenty percent (20%) 
ofthe Members' respective anticipated allocation of taxable items pursuant to Section 1 0.5(1) above. 

10.14 Job Creation Allocation. The allocation to each Investing Member of job creation 
numbers arising from fulfillment of the Company's business plan will be reported to the Regional 
Center, avoiding double counting any job. To the extent that there are insufficient jobs created for 
all Investing Members to qualify for 1-526 Petition Approval, those jobs shall be allocated to the 
Investing Members in the order that each Investing Member subscribed becomes an Investing 
Member of the Company in an amount sufficient for each Investing Member to qualify for 1-526 
Petition Approval until all such jobs have been allocated. For any Investing Member who is not 
allocated a sufficient number of jobs for I-526 Petition Approval, the Company shall redeem such 
Investing Member's Membership Interest in accordance with the provisions of Section 12.10 hereof. 
To the extent that there are insufficient jobs created for all Investors to qualify for approval at the 1-
829 Petition stage, those jobs shall be allocated to the Investors in accordance with the "EB-5 Job 
Allocation Agreement" attached hereto as Schedule 2. 

11. SALE, DISSOLUTION AND LIQUIDATION. 

11.1 Dissolution of Company: Subject to the provisions of Section 4, the Company shall 
be dissolved upon: 

(a) Upon repayment of the Loan, the distribution of the interests of all Investing 
Members in the event that no Investing Member elects to decline distribution and continue with new 
loans; 

(b) Upon determination of the Manager, in its sole discretion, following 
repayment of the Loan or any subsequent loan, that continuation of the Company is not in the best 
interest of the Investing Members and Manager; 

(c) By the determination of the Manager with the prior written consent of the 
Majority in Interest of the Investing Members; 

(d) The sale or other disposition by the Company of all or substantially all of its 
Property, unless the Company, as part of the consideration for any such sale or other disposition 
acquires a mortgage or lease on or security interest in all or substantially all of such Property, in 
which case the Company shall be dissolved following the sale or other disposition of its entire 
interest in such mortgage, lease or security interest; or 

(e) 
State of Missouri. 

Any other event causing the dissolution of the Company under the laws ofthe 

11.2 Winding Up and Distribution: 

(a) Except as otherwise expressly permitted under this Agreement, upon the 
dissolution of the Company, the Company shall be liquidated by (1) the Manager, or (2) by the 
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Company's Accountants. In carrying out the liquidation of the Company, the liquidating trustee shall 
have all of the rights and powers of the Manager hereunder. 

(b) A reasonable time shall be allowed for the orderly liquidation of the assets of 
the Company and the discharge of the Company's liabilities so as to enable the liquidating trustee to 
minimize the normal losses attendant to liquidation. The operations of the Company shall continue 
during such liquidation solely for the purpose of winding up the Company's business. Upon 
completion of the liquidation each of the Members shall be furnished with a statement setting forth 
the assets and liabilities of the Company as of the date of complete liquidation. Upon approval of 
this statement by a Majority in Interest of the Investing Members, the liquidating trustee shall cause a 
certificate of cancellation of the Company to be duly prepared, executed and filed causing the 
dissolution of the Company under the laws of the State of Missouri. Nothing herein shall be 
construed as a limitation upon or termination of any of the rights of the Investing Members during or 
following any liquidation. 

(c) The proceeds of any liquidation shall be applied and distributed as set forth in 
Section 10.7 hereof. It is the intent of the Members that, upon liquidation of the Company, an~ 
liquidation proceeds available for distribution to the Members be distributed in accordance with the 
Members' respective Capital Account balances, and the Members believe that distributions under 
Section 10.7 will effectuate such intent. In the event that, upon liquidation, there is any conflict 
between a distribution under Section 10.7 and the intent of the Members with respect to this matter, 
the liquidating Trustee shall distribute any liquidation proceeds available for distribution to the 
Members in accordance with the Members' respective Capital Account balances, notwithstanding th~ 
provisions of Section 10.7. 

12. INVESTING MEMBERS. 

12.1 Admission: The Manager is authorized to admit to the Company Investing Members. 

12.2 Limitation on Investing Member Liabilities: No Investing Member will be subject to 
assessment nor be personally liable for any of the debts of the Company or any of the losses thereof 
beyond the amount committed by him, her or it to be contributed to the capital of the Company; 
provided, that an Investing Member receiving a distribution in return, in whole or in part, of his or 
her Capital Contribution shall be liable to the Company for any sum, not in excess of such amount 
returned, plus interest thereon, necessary to discharge liabilities to any or all creditors of the 
Company who extend credit or whose claims arise before any such distribution is made. 

12.3 No Control of Business or Right to Act for Company: An Investing Member shall 
take no part in the management, conduct or control of the business ofthe Company and shall have no 
right or authority to act for or to bind the Company, except as otherwise set forth in this Agreement. 
Action may be taken by Investing Members owning a Majority in Interest to amend this Agreement 
pursuant to Section 16, to continue the business of the Company in a reconstituted form as a 
successor limited liability company, or to elect a successor manager pursuant to Section 8.8, only if, 
prior to the taking of such action, either (a) a court of competent jurisdiction shall determine, in an 
action for declaratory judgment or for similar relief brought by or on behalf of the Investing 
Members (but not by the Manager), that neither the grant nor exercise of the right to take such action 
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will be deemed taking part in the control of the business of the Company or will result in the loss of 
any Investing Member's limited liability, (b) the Investing Members shall receive an opinion of 
counsel, reasonably satisfactory to and selected by a Majority in Interest of the Investing Members, to 
such effect, or (c) an Investing Member has all rights and responsibilities of a Member under the 
"Missouri Limited Liability Company Act". 

12.4 No Priority: No Investing Member shall have priority over any other Investing 
Member either as to the return of his or her original contribution to the capital of the Company or as 
to distributions. 

12.5 Registered Holders: Upon the admission of an Investing Member, his or her address 
and Membership Interest shall be registered on the records of the Company maintained at its 
principal office and inserted in an amended and updated Schedule 1 hereto. 

12.6 Death or Incompetency: Upon the death or legal incompetence of an individual 
Investing Member (including a substituted Investing Member), the legally authorized personal 
representative of such individual shall have all of the rights of an Investing Member for the purpose 
of settling or managing such individual's estate and shall have such power as such individual shall 
have possessed to make a transfer of such individual's Membership Interest in accordance with the 
terms of Section 13 and to join with any assignee in making application to substitute such assignee 
as an Investing Member. 

12.7 Other Events: Upon the bankruptcy or insolvency of any Investing Member, or the 
dissolution or other cessation to exist as a legal entity of any Investing Member which is not an 
individual, the authorized representative of such individual or entity shall have all of the rights of an 
Investing Member for the purpose of effecting the orderly winding up and dissolution of the business 
of such entity and such power as such individual or entity possessed to make an assignment of its 
Membership Interest in accordance with the terms of Section 13 and to join with any assignee in 
making application to substitute such assignee as an Investing Member. 

12.8 Withdrawal of Members: No Member may voluntarily withdraw or resign as an 
Investing Member of the Company, prior to the dissolution and winding up of the Company, without 
the Manager's prior written consent. 

12.9 Nature of Members' Interest: Membership Interests in the Company shall be personal 
property for all purposes. No Member or their successor, representative or assign, shall have any 
right, title or interest in specific Company property. 

12.10 Mandatory Redemption: If a Subscriber is admitted as an Investing Member of the 
Company but thereafter receives a denial from USCIS of his or her I-526 Petition (without 
certification of the denial to the USCIS Administrative Appeals Office), such that such Investing 
Member is ineligible to receive immigrant visa or adjustment of status by reason of his or her 
ownership of Member Interests, and if the Investing Member demands return of his or her capital 
contribution, then the Company shall return to such person its share of the capital contribution of 
Five Hundred Thousand Dollars ($500,000) for his or her Unit out of first available cash from the 
Company, including any escrow reserve maintained by the Company, and $30,000 of the $45,000 
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Cost Allocation amount shall be refunded by the Regional Center. If an Investing Member receives a 
denial of its EB-5 Petition and elects to appeal that denial at his or her own expense and the 
Managers consent to same, the cancellation of such Investing Member's Member Interest shall be 
deferred until the appeal is resolved and such Investing Member receives EB-5 Petition Approval, in 
which event no cancellation will occur, or until the denial is affirmed, in which event the redemption 
will proceed as provided above. If determined by the Developer, no additional documents will be 
necessary to effect such cancellation; it being agreed by the Members and Investing Members that 
the Company's delivery of a check for such amount to cancelled Investing Member, and such 
Investing Member's acceptance or deposit of such amount by such Investing Member, shall 
constitute the full and complete redemption of all of such Investing Member's Member Interests of 
the Company. The Manager shall unilaterally amend Schedule 1 to reflect the deletion of any 
Investing Members so cancelled. 

Notwithstanding anything to the contrary in this Section, if the Manager determines, in its 
sole and absolute discretion, that the repurchase of the Denied Investing Member Unit pursuant to 
this Section would have an adverse effect on the business or immigration objectives ofthe Company 
or the ability of other Investing Members to obtain unconditional permanent resident status in the 
United States pursuant to the EB-5 Program or the Company is restricted from purchasing any Units 
under the Act or other applicable law or under the terms of any loan agreements with its lenders or 
the Company does not have the available cash to effect such repurchase of the Units, then the 
Company's obligation to repurchase the Units shall be suspended until the Manager determines, in 
its sole and absolute discretion, that the repurchase of the Units no longer causes such adverse effect 
on the Company. 

12.11 Rights of a Representative: Upon the death, Permanent Disability, incompetence or 
Bankruptcy of an individual who is an Investing Member, his or her personal representative, 
guardian, trustee or Person serving in a similar capacity, as the case may be, shall have all of the 
rights of an Investing Member for the purpose of settling or managing his or her estate, and such 
power as the decedent, incompetent, or bankrupt possessed to constitute a successor as an Assignee 
and to join with such Assignee in making application under this Section 12 to substitute such 
Assignee as an Investing Member. Upon the adjudication of Bankruptcy, dissolution or other 
cessation of existence as a legal entity of an Investing Member which is not an individual, the 
authorized representative of such entity shall have all of the rights of an Investing Member for the 
purpose of effecting the orderly winding-up and disposition of the business of such entity and such 
power as such entity possessed to constitute a successor as an Assignee and to join with such 
Assignee in making application to substitute such Assignee as an Investing Member. However, such 
representative or trustee shall not, by virtue of that capacity alone, have the right to become a 
substituted Member in the place of his or her predecessor in interest unless the conditions of Section 
13 are satisfied. 

13. RESTRICTIONS ON TRANSFER OF MEMBERSHIP INTERESTS. 

13.1 Conditions Precedent to Transfer: No Investing Member shall have the right to sell or 
assign all or any part of such Member's Interest except by reason of death, unless such assignment is 
effected by (a) written instrument in form and substance acceptable to counsel for the Company, 
stating that the assignee intends to be substituted or admitted as an Investing Member and accepts 
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and adopts all of the terms and provisions of this Agreement, as the same may have been amended, 
and providing for the payment of all reasonable expenses incurred by the Company in connection 
with such substitution or admission, including but not limited to the cost of preparing the necessary 
amendment to this Agreement; (b) the consent to such assignment of the Manager, which consent 
shall not be unreasonably withheld; and (c) if requested by the Manager, delivery to the Manager of 
an opinion of acceptable legal counsel stating that the substitution or admission is exempt from 
registration and qualification under the Act and any applicable state securities laws. The Manager 
may not consent to any transfer or assignment of a Membership Interest (i) to a minor or person 
adjudged incompetent; or (ii) under circumstances which would result in the termination of the 
Company under the Code. If an Investing Member sells any part of his or her Interest representing a 
base Capital Contribution of $500,000 before removal of conditions on his or her permanent 
residence, the Manager shall give notice to the Regional Center for prompt reporting to USC IS for 
possible revocation of immigration benefits arising from the initial investment. 

13.2 Legend: Any certificate representing a Membership Interest shall bear on the face 
thereof legends substantially in the following form: 

"THIS SECURITY HAS NOT BEEN REGISTERED WITH THE 
SECURITIES AND EXCHANGE COMMISSION UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED (THE "ACT"), IN 
RELIANCE UPON THE EXEMPTIONS FROM REGISTRATION 
PROVIDED IN SECTIONS 3(B) AND 4(2) OF THE ACT AND IN 
REGULATIONS PROMULGATED UNDER THE ACT, NOR WITH ANY 
STATE SECURITIES REGULATORY AUTHORITY IN RELIANCE 
UPON PARTICULAR STATUTORY TRANSACTIONAL EXEMPTIONS. 
IT IS UNLAWFUL TO CONSUMMATE A SALE OR OTHER TRANSFER 
OF THIS SECURITY WITHOUT PRIOR RECEIPT OF AN OPINION OF 
COUNSEL FOR THE COMPANY TO THE EFFECT THAT SUCH 
PROPOSED SALE OR OTHER TRANSFER DOES NOT AFFECT THE 
EXEMPT STATUS OF THE ORIGINAL ISSUANCE AND SALE OF THIS 
SECURITY AND IS IN COMPLIANCE WITH ALL APPLICABLE STATE 
AND FEDERAL SECURITIES LAWS." 

13.3 Mechanics of Substitution or Admission: Any substitution or admission of an 
Investing Member shall become effective as of the last day of the calendar month in which all the 
conditions of such substitution or admission as specified in Section 13.1 shall have been satisfied. 
Any person admitted as a substitute or additional Investing Member pursuant to this Section 13 shall 
(except as herein otherwise expressly provided) be an Investing Member for all purposes of this 
Agreement to the extent of the Interest acquired by such person. 

13.4 Prohibited Assignments: Any purported assignment of a Membership Interest 
otherwise than in accordance with this Section 13 shall be of no effect as between the Company and 
the purported assignee and shall be unenforceable as against the Company. The Manager shall not 
be charged with actual or constructive notice of any such purported assignment and is expressly 
prohibited from making allocations and distributions hereunder in accordance with any such 
purported assignment. 

10103334.3 25 

915 



14. MISCELLANEOUS FINANCIAL AND ACCOUNTING MATTERS. 

14.1 Availability of Financial Records: At all times during the existence ofthe Company, 
the Manager shall keep or cause to be kept accurate and complete books of account in accordance 
with generally accepted accounting principles applied in a consistent manner, which shall reflect all 
Company transactions (including Capital Contributions, income, expense, gain, loss and 
distributions) and shall be appropriate and adequate for the Company's business. Such books shall 
be maintained at the principal place of business of the Company. Any Investing Member or his or 
her duly authorized representative shall have the right, at his or her expense, to inspect and copy 
from such books and documents during normal business hours upon reasonable notice. 

14.2 Financial Reports: As soon as practicable after the close of the fiscal year of the 
Company, and in any event within 90 days thereafter, the Manager shall deliver to each Investing 
Member a financial report of the Company for such period, including: (a) a balance sheet, (b) a 
profit and loss statement, (c) a statement showing the source and amount of distributions made to the 
Members and the allocation to each Investing Member of Company income, gain, loss, deductions, 
credits and items of tax preference, and (d) full disclosure of such other matters as may be material to 
the financial operations of the Company or to an understanding by the Investing Members of such 
operations. Such statements need not be audited but shall be on a basis consistent with the 
Company's method of accounting and shall be certified by the Manager as complete and correct, 
subject to changes resulting from year-end adjustments. 

14.3 Accounting Decisions: All decisions as to accounting principles and procedures, 
except as specifically provided to the contrary herein, shall be made by the Manager in accordance 
with the recommendations of the Company's Accountants. 

14.4 Taxable and Fiscal Year: The Company's taxable and fiscal years shall be selected by 
the Manager in its sole discretion. 

14.5 Income Tax Information: Each Investing Member shall be provided with a copy of 
the Company's annual income tax return (by electronic delivery), and such additional data as is 
necessary to adequately disclose each class of income, gain, loss or deduction acquired or incurred by 
the Company during the preceding taxable year and each Investing Member's distributive share 
thereof. Such return and data shall be furnished as soon as practicable after the close of the 
Company's taxable year, and at least one week prior to the due date (including any requested 
extension) of the filing of such return with the Internal Revenue Service. 

14.6 Maintenance of Cash Assets: All cash funds of the Company from whatever source 
received shall be invested in short term governmental or corporate securities or in cash items such as 
money market funds or certificates of deposit, or may be deposited and maintained in one or more 
Company accounts located at the financial institution designated by the Manager. All withdrawals 
from any such account or sale of any such investment shall be made upon the signature of the 
Manager, or by such other individual(s) as may be authorized in writing by the Manager. 

14.7 Basis Election: Upon the transfer of a Membership Interest, or a distribution of 
Company property, the Company shall have the right, but not the obligation, to elect pursuant to 
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Section 754 of the Code to adjust the basis of Company property as allowed by Section 734(b) 
and 743(b) of the Code; provided, however, that if such an election is made, the Company shall not 
be required to make (and shall not be obligated to bear the expense of making) any accounting 
adjustments resulting from such election in the information supplied to any Investing Member. 

15. AMENDMENTS. 

15.1 Procedure for Amendment: Subject to the terms of Articles 15 and 16, this 
Agreement may be amended only upon the written consent of the Manager and a Majority in Interest 
of the Investing Members; provided, that this Agreement shall not be amended so as to reduce the 
allocations to the Investing Members provided in Section 10 hereof unless such reduction has first 
been consented to in writing by all of the Investing Members. The Manager may amend this 
Agreement without the written consent of a Majority in Interest of the Investing Members: (a) if 
advised by counsel to the Company that such amendment is required to avoid having the Company 
treated as an association taxable as a corporation; and if after ten days written notice to the Investing 
Members of the proposed amendment, the Company has not received written objections from any of 
the Investing Members, or (b) for the reasons set forth in Section 15.2 ( 1) or (2) hereof. 

15.2 Reasons for Certain Amendments: This Agreement shall be amended whenever: 

(a) There is a change in the name of the Company or the amount or character of 
the contribution of an Investing Member; 

(b) A person is substituted or otherwise admitted as an Investing Member; 

(c) There is a change in the character of the business of the Company; 

(d) The Agreement contains a materially inaccurate statement; 

(e) A time is fixed for dissolution of the Company or the return of contributions in 
contravention to the time specified in this Agreement; 

(f) There is a change in any right to vote given by this Agreement to an Investing 
Member on matters affecting the basic nature of the Company; 

(g) A third party lender to the Company requires an amendment that is consistent 
with the provisions of Section 16.3 hereafter; or 

(h) The Manager may cause this Operating Agreement to be amended to conform 
with users regulations in order to comply with the requirements for a regional center approval. 
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16. POWER OF ATTORNEY. 

16.1 Description: Each Investing Member hereby irrevocably constitutes and appoints the 
Manager, with full power of substitution, as his or her true and lawful attorney-in-fact on his or her 
behalf and in his or her name, place and stead, to make, execute, consent to, swear to, acknowledge, 
publish, record and/or file the following: 

(a) A Articles of Organization, a Fictitious Name Registration and any other 
certificate or instrument which may be required to be filed by the Company or the Members under 
the laws of any jurisdiction, to the extent that the Manager may reasonably deem such filing to be 
appropriate, including any and all amendments or modifications thereto; 

(b) Such instruments as may be required to effectuate the dissolution and 
termination of the Company pursuant to the provisions of this Agreement; 

(c) Any and all consents for the admission of substituted Investing Members, 
pursuant to the terms of this Agreement; and 

(d) Such other instruments as the Manager may reasonably deem appropriate to 
fully carry out the provisions of this Agreement in accordance with its terms. 

16.2 Characteristics of Power: The grant of the foregoing power of attorney is coupled 
with an interest; shall be irrevocable and binding on any assignee of all or any part of a Membership 
Interest; shall survive the death, legal incapacity, bankruptcy or insolvency of any Investing Member 
during the term hereof; and shall survive the delivery of any assignment by any Member of the whole 
or any portion of his or her Membership Interest; and any assignee of an Investing Member hereby 
constitutes and appoints the Manager as his or her attorney in the same manner and force and for the 
same purposes as does the assignor. 

16.3 Limitations of Power of Attorney: No document or amendment executed by the 
Manager pursuant to this Section 16 shall, in the absence of the prior consent of all of the Investing 
Members, (a) reduce the obligations of the Manager, (b) affect the rights or restrictions regarding the 
assignability of Membership Interests, (c) modify the term of the Company, (d) amend this 
Section 16, or (e) reduce the rights or interests or enlarge the obligations of the Investing Members. 
The Manager shall promptly notify the Investing Members of any documents or amendments 
executed pursuant to this Section 16. 

17. MEETINGS; MEANS OF VOTING. 

17.1 Meetings: Meetings of the Members shall be called by the Manager at its discretion, 
or whenever requested in writing to do so by Investing Members owning 25% or more of the 
Interests (whether or not held by investors affiliated or unaffiliated with the Manager). The call shall 
state the reason for the meeting. Notice of any such meeting shall be delivered to all Members in the 
manner prescribed in Section 17.2 not less than ten (10) days or more than sixty (60) days prior to 
the meeting. 
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17.2 Record Date: For the purpose of determining the Investing Members entitled to vote 
at any meeting of the Company, the Manager or the Investing Members requesting such meeting may 
fix in advance a record date for any such determination oflnvesting Members. Such date shall not 
be more than 50 days nor less than 10 days before any such meeting. 

17.3 Proxies: An Investing Member may authorize any person to act for him by proxy on 
all matters in which he is entitled to participate or vote. Every proxy must be signed by the Investing 
Member or his or her attorney-in-fact. No proxy shall be valid after the expiration of 11 months 
from the date thereof unless otherwise provided in the proxy. Every proxy shall be revocable at the 
pleasure of the Investing Member executing it. 

17.4 Conduct of Meetings: Each meeting of the Members shall be conducted by the 
Manager or such other person(s) as it shall appoint and pursuant to rules of conduct as it shall 
reasonably deem appropriate. 

17.5 Quorum for Meetings: There shall be deemed to be a quorum at any meeting of the 
Investing Members at which the voting power of the Investing Members attending such meeting plus 
the voting power exercised by Investing Members who have submitted to the Manager effective 
proxies or written consents to action at such meeting constitutes a Majority in Interest of such 
Investing Members. 

18. WITHDRAWALS. 

An Investing Member may not withdraw from the Company unless the Manager 
consents to such withdrawal, which consent may be withheld in the Manager's sole discretion. All 
expenses incurred by the Company in connection with such withdrawal shall be paid for by the 
withdrawing Investing Member. If an Investing Member withdraws any part of his or her base 
Capital Contribution of $500,000 before removal of conditions on his or her permanent residence, 
the Manager shall give notice to the Regional Center for prompt reporting to USCIS for possible 
revocation of immigration benefits arising from the initial investment 

19. REPRESENTATIONS OF THE MEMBERS. 

By their execution below, each Person as an inducement to be admitted to the Company as an 
Investing Member represents and warrants to the Company as follows: 

(a) The Person has the requisite legal and mental capacity to acquire the 
Membership Interest and enter into this Agreement. 

(b) The Person is an "accredited investor" (as such term is defined in Rule 501(a) 
of the Securities Act of 1933, as amended) and a sophisticated investor by virtue of his or her 
education, training and/or numerous prior investments made on his or her own behalf or through 
entities which it, alone or with others, controls. The Person is knowledgeable and experienced in 
financial and business matters, especially in investments which are similar to the Company's 
Business, and which have risks similar to those which may be encountered by the Company. The 
Person is capable of evaluating the merits and risks of an investment in the Company. The Person is 
not a "U.S. Person" as such term is defined in RegulationS promulgated under the Securities Act of 
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1933, as amended. The Person did not receive an Offering Memorandum or any other offering 
materials, nor did the person receive an offer to purchase Membership Interests in the Offering, while 
within the United States and did not execute their order to purchase Membership Interests, by 
completing and delivering their Subscription Agreement and Capital Contribution as required by the 
Offering, from within the United States. 

(c) The Person has been furnished or otherwise obtained all information necessary 
to enable it to evaluate the merits and risks of his or her prospective investment in the Company. 
The Person recognizes that the Developer has no prior operating history, and may incur leverage that 
involves certain risks. The Person recognizes that the Project is in the development stage, there is no 
guarantee that the Project will be fully developed in accordance with current plans or if it is so 
developed that it will be developed in the levels and at the times currently predicted, and his or her 
future profitability or existence cannot be guaranteed. Even if the Project is completed and 
economically profitable, this does not assure that the Loan made by the Company will be repaid. 
The Developer has no operating history. An investment in the Project is highly speculative and the 
Person may suffer a complete loss of his or her investment. 

(d) The Person has been furnished or has had access to any and all material 
documents and information regarding the Company, the Developer and the Regional Center. The 
Person has had an opportunity to question the Developer and its officers, directors, partners, trustees, 
or other Persons who control or manage the Developer, and receive adequate answers to such 
questions. The Person hereby acknowledges that the Company has made available to the Person prior 
to any investment in the Company the Offering Memorandum and its exhibits, and all information 
requested by the Person and reasonably necessary to enable the Person to evaluate the risks and 
merits of an investment in the Company. The Person, after a review of this information and other 
information it has obtained, is aware of the speculative nature of any investment in the Company. 

(e) The Person is aware that the Person will have to make the Capital 
Contributions required hereunder. The Person can bear the economic risk of the investment in the 
Company (including the possible loss of his or her entire cash payment) without impairing the 
Person's ability to provide for himself and/or his or her family in the same manner that the Person 
would have been able to provide prior to making an investment in the Company. The Person 
understands that it must continue to bear the economic risk of the investment in the Company for an 
indefinite period of time. 

(f) The Person understands that the Membership Interests have not been 
registered under the Securities Laws, inasmuch as the offering of Membership Interests is being 
made to a limited group of potential investors and/or potential investors who are not residents of the 
United States, pursuant to applicable exemptions under the Securities Laws. The Person understands 
that it has no rights whatsoever to request, and that the Company is under no obligation whatsoever 
to furnish, a registration of the Membership Interests under the Securities Laws. 

(g) The Membership Interest that the Person is acquiring is being acquired solely 
for his or her own account and is not being purchased with a view to, or for resale in connection 
with, any distribution within the meaning of the Securities Laws. The Person will not resell or offer 
to resell any Membership Interests except in accordance with the terms of this Agreement and in 
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compliance with all applicable Securities Laws, including Regulation S under the Securities Act of 
1933, as amended, nor shall the Person conduct any hedging transactions involving the Membership 
Interest except in compliance with the Securities Laws. Depending on the particular exemption from 
registration under the Securities Laws pursuant to which the Person acquires the Membership 
Interests, as determined by the Company, such exemption may impose additional restrictions on the 
ownership and transferability of such Membership Interest. 

(h) The Person acknowledges that there is no current market for the Membership 
Interests and none is anticipated to develop. Moreover, there are substantial restrictions on the 
Transfer of the Membership Interests. Therefore, the Person has considered his or her prospective 
investment in the Company to be a long-term illiquid investment acceptable because the Person is 
willing and can afford to accept and bear the substantial risks of the investment for an indefinite 
period of time. 

(i) The Person acknowledges that an investment in the Membership Interests may 
be beneficial to foreign investors seeking lawful permanent residency in the United States pursuant 
to an EB-5 Petition Approval issued by USCIS, as more fully described in the Offering 
Memorandum. Failure of an Investing Member to continue to own all the Membership Interests it 
acquires may result in the denial of lawful permanent residence as an outcome of his or her 
investment in the Membership Interests. There are other requirements ofUSCIS's EB-5 program 
which the Person must satisfy or risk denial of his or her EB-5 Petition Approval or his or her status 
as a conditional lawful permanent resident, as more fully described in the Offering Memorandum. 

G) The Person is aware that there is no assurance, representation or warranty, by 
any Person, that the Project will operate at a profit, will generate sufficient cash flow for the 
repayment of the Loan. 

(k) The Person understands that if it receives a Distribution from the Company in 
excess of that permitted by Law, the Person may be liable for the amount of such excess Distribution. 

(1) The Person understands that major changes were made by tax laws enacted in 
the past, and more will likely be enacted in the future. The Person is aware that he should 
understand that the tax consequences of an investment in the Company are subject to change. The 
Person is further aware that this Agreement contains complex tax attribute allocations. The Person 
agrees that the Regional Center, the Manager and the Developer have not, will not, and cannot assure 
the Person that such allocations will be respected for federal income tax purposes by the United 
States Internal Revenue Service ("IRS"). Depending on which allocations were to be disregarded if 
challenged by the IRS, the Person's share of income, gains, losses, deductions and credits of the 
Company could be affected and could change. In such an event, the Person may have to amend his 
or her tax return for the year or years of such change(s). 

(m) The Person understands that the income tax treatment of the Company and the 
ownership of Membership Interests, whether direct or indirect, are complex and, in many cases, 
uncertain. Statutory provisions and administrative regulations have been interpreted inconsistently 
by the courts. Additionally, some statutory provisions remain to be interpreted by administrative 
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regulations. It is possible that the IRS may successfully challenge the tax treatment accorded certain 
items by the Company. 

(n) The Person is aware that the IRS may audit the income tax returns of the 
Company and may audit the Person's income tax return (if applicable) as the result of the Person's 
investment in or claimed deductions or losses from his or her investment in the Company. Such 
deductions and losses, when taken together with other items reported on the Person's tax return, may 
prompt the IRS to examine the Person's return, both as to income and deductions relating to the 
Company and as to other matters. The Company cannot assure the Person that such an audit or 
examination will not occur or that the Person will not incur additional liability and costs as a result of 
any such audit or examination. 

( o) The Person understands that the Manager may have the authority to negotiate, 
settle and compromise matters with the IRS relating to all Investing Members of the Company. The 
Manager may take positions on issues or effect compromises binding on all Investing Members 
which the Manager believes are in the best interests of the Company, but which may not be in the 
best interests of individual Investing Members. In the event of audit, each Investing Member must 
consult with his or her own tax advisor with respect to such Investing Member's rights and 
obligations. 

20. MISCELLANEOUS. 

20.1 Copies of Documents: Promptly upon the execution and delivery of this Agreement, 
the Manager shall deliver to each Investing Member a conformed copy of this Agreement and of the 
Articles (in the form in which it has been filed) (by electronic delivery at the option of the 
Company). 

20.2 Notices: Any notice, payment, demand, offer or other communication required or 
permitted to be given by any provision of this Agreement shall be deemed to have been delivered and 
given for all purposes (a) if personally delivered, (b) whether or not actually received, if sent by 
registered or certified mail, postage prepaid, or (c) by electronic delivery, addressed as follows: 

(a) if to the Company, at the mailing address of the Manager set forth above; and 

(b) if to an Investing Member, at the address of such Investing Member set forth 
in Schedule 1 hereto or such other address as such Investing Member may designate by notice to the 
Company. 

All notices except notices of change of address shall be deemed given when mailed, and 
notices of change of address shall be deemed given when received. 

20.3 Arbitration: Any dispute, controversy or claim arising out of or in connection with, or 
relating to, this Agreement or any breach or alleged breach hereof, except allegations of violations of 
federal or state securities laws, shall be submitted to and settled by arbitration in the State of 
Missouri, pursuant to the rules then in effect of the American Arbitration Association (or at any other 
place or under any other form of arbitration mutually acceptable to the parties so involved), with 
venue in St. Louis, Missouri. Any award rendered shall be final and conclusive upon the parties, and 
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a judgment thereon may be entered in the highest court of the forum, state or federal, having 
jurisdiction. The expenses of the arbitration shall be borne equally by the parties thereto provided 
that each party shall pay for and bear the cost of its own experts, gathering of evidence and counsel's 
fees, except that in the discretion of the arbitrator, any award may include the cost of the party's 
counsel fees if the arbitrator expressly determines that the party against whom such award is entered 
has caused the dispute, controversy or claim to be submitted to arbitration as a dilatory tactic or that 
such matter is frivolous. 

20.4 Remedies; Specific Performance: The Company and the Members shall be entitled to 
all available legal and equitable remedies against each other. 

20.5 Severability: Each provision hereof is intended to be severable, and the invalidity or 
illegality of any portion of this Agreement shall not affect the validity or legality of the remainder 
hereof. 

20.6 Captions: Paragraph captions contained in this Agreement are inserted only as a 
matter of convenience and for reference and in no way define, limit or extend, or describe the scope 
of this Agreement or the intent of any provision hereof. 

20.7 Person or Gender: The masculine gender shall include the feminine and neuter 
genders, the singular shall include the plural, and the word "person" shall include an individual, 
corporation, trust, partnership or other form of association. 

20.8 Binding Agreement: Subject to the restrictions on assignment herein contained, the 
terms and provisions of this Agreement shall be binding upon, and inure to the benefit of, the 
successors, assigns, personal representatives, estates, heirs and legatees of the respective Members. 

20.9 Applicable Law: Notwithstanding the place where this Agreement may be executed 
by any of the parties hereto, the parties expressly agree that all the terms and provisions hereof shall 
be construed under the laws of the State of Missouri as now adopted or as may hereafter be amended 
and same shall govern the Company aspects of this Agreement. 

20.10 Entire Agreement: This Agreement constitutes the entire agreement of the parties 
hereto with respect to the matters set forth herein and supersedes any prior understanding or 
agreement, oral or written, with respect thereto. There are no agreements, understandings, 
restrictions, representations, or warranties among the parties other than those set forth herein or 
herein provided for. 

20.11 Agreement in Countemarts: This Agreement may be executed in any number of 
counterparts and all so executed shall constitute one Agreement, binding on all the parties hereto, 
notwithstanding that all the parties are not signatories to the original or the same counterpart. 

20.12 Qualification in Other Jurisdictions: In the event the business of the Company is 
carried on or conducted in one or more states in addition to the State of Missouri, the Company shall 
exist under the laws of each state in which business is actually conducted by the Company, and the 
parties will execute such further documents as may be appropriate in order that the Manager may 
legally qualify the Company in each such state. The power of attorney granted to the Manager by 

10103334.3 33 

923 



each Investing Member in Section 16, shall constitute the authority of the Manager to perform the 
ministerial duty of qualifying this Company under the laws of any state in which it is necessary to 
file documents or instruments of qualification. A Company office or principal place of business in 
any state may be designated from time to time by the Manager. 

20.13 Waiver of Partition: Each of the parties hereto irrevocably waives during the term of 
the Company any right to maintain any action for partition with respect to any Company property. 

20.14 Litigation: The Company shall prosecute and defend such actions at law or in equity 
as may be necessary to enforce or protect the interest of the Company. The Company shall respond 
to any final decree, judgment or decision of any court, board or authority having jurisdiction in the 
premises. The Company shall satisfy any such judgment, decree or decision, first out of any 
insurance proceeds available therefore, and next out of assets of the Company. The cost of 
defending any actions brought against the Company and/or the Manager with respect to Company 
matters shall be borne by the Company except as otherwise provided in this Agreement. 

20.15 Time: Time is of the essence to this Agreement. 

20.16 Remedies Not Exclusive: Any remedies herein contained for a breach of obligation 
hereunder shall not be deemed to be exclusive, and shall not impair the right of any party to exercise 
any other right or remedy, whether for damages, injunction or otherwise. 

20.17 Force Majeure: If any Member is rendered unable, in full or in part, by Force 
Majeure, to carry out his or her obligations under this Agreement, other than the obligations to make 
distributions to the Investing Members, the obligations of such parties, to the extent affected by such 
Force Majeure, shall be suspended during, but no longer than, his or her continuance. 

For purposes of this section, Force Majeure means an act of God, strike, lockout or other 
similar disturbance or interruption, act of a public enemy, war, blockage, public riot, lightning, fire, 
storm, flood, explosion, governmental restraint, unavailability of equipment and any other act or 
event, whether of the kind specifically enumerated above or otherwise, which is not within the 
control of the Manager. 

20.18 Legal Counsel: Legal counsel for the Manager or one of its Affiliates may also 
represent the Company in connection with legal work or issues arising in connection with the 
Company. Each Investing Member recognizes and acknowledges that any such counsel will be 
acting as legal counsel for the Company and the Manager with respect to each such matter and shall 
not be acting as the legal counsel of any individual Investing Member. Each Investing Member 
further recognizes and accepts that his or her interest with respect to any such matter may be adverse 
to the interests of the Manager and/or the Developer and the Company. Each Investing Member 
nevertheless consents to the representation of the Manager, Company and the Developer by such 
counsel with respect to each such matter and waives for the benefit to such parties of such counsel 
having any potential or actual conflict of interest between or among such parties. Each Investing 
Member acknowledges that in the event of any future dispute or litigation between or among the 
Investing Members and/or between any of the Investing Members and the Company, such counsel 

10103334.3 34 

924 



may continue to represent the Manager, the Company and the Developer, notwithstanding any such 
dispute and its prior representation of such parties. 

20.19 Advice from Independent Legal Counsel; Voluntary Agreement: Notwithstanding 
Section 20.18, the Investing Members represent and warrant that (a) each of them has had the 
opportunity to be represented by legal and tax counsel of his or her choice, (b) each of them has had 
the opportunity to consult with such counsel regarding this Agreement, and (c) except as set forth 
herein, each of them has not relied in any way on any representation or other statement made by any 
other Member (including the Manager) or its legal or tax counsel or by any other Person. 

20.20 Patent Errors: The Members hereby authorize and direct the Manager to correct 
patent errors and to fill in any blanks, which blanks shall not be substantive to the terms hereof, in 
this Agreement or in any exhibit, instrument, document or agreement related hereto and to attach 
hereto or thereto any exhibits or schedules which are a part hereof or thereof. 

20.21 Currency: All references to "dollars" in this Agreement shall mean U.S. Dollars. 
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the 
date first above written. 

10103334.3 

MISSOURI THEATRE LENDERS, LLC, 
a Missouri limited liability company 

By: GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC., 
a Missouri corporation, Its Manager 

By: 
Name: 
Title: 
Dated: 
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MISSOURI THEATRE LENDERS, LLC 
OPERATING AGREEMENT 

SIGNATURE PAGE 

(Signature) 

Print Name: ---------------------
Address: __________ _ 

Telephone: __________ _ 

Tax I.D. or Social Security 

Number of Units: ________ _ 

Email Address: _____________ _ 

37 

927 



SCHEDULE 1 

List of Investing Members 
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SCHEDULE2 

EB-S Job Allocation Agreement 

See attached. 
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APPENDIX I 

GUARANTY ACKNOWLEDGEMENT 

The Developer hereby unconditionally and irrevocably guarantees the refund obligation 
set forth in Section 7.5(f) of the Operating Agreement. 

DEVELOPER: 

MISSOURI THEATRE LLC, 
a Delaware limited liability company 

By: _________ _ 
Name: ------------------Its: _________ __ 
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Exhibit J 

Tax Incentive Process Summary 
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MISSOURI THEATRE BUILDING 
Tax Incentive Process Summary 

April26, 2012 

Real Estate Tax Abatement 

St. Louis City Property Tax Abatement 
www.stlouis.missouri.org/sldc/busdev/abate.html 

·MO Statute Chapter 353-the Urban Redevelopment Corporations (UDC) law-provides 
MO cities the ability to declare "blighted areas" within their limits. Once declared 
locally by the STL Board of Alderman, for-profit UDCs can use real propetiy tax 
abatement for redevelopment within these blighted areas. 

• Tax abatement freezes real estate assessment on property improvements at the pre­
development level. An improvement can be construction of a new building on raw land 
or improvements made to an existing building that was just acquired. 

• Available for commercial, industrial or residential purposes. 

• The Alderman for the ward in which the property is located must support the UDC 
redevelopment plan. If approved, an ordinance will be passed that grants the UDC tax­
abatement privileges. 

• Usual term is 10 years at full abatement, but term can be extended to 25 years ( 1 0 years 
at full abatement + 15 year abatement at 50%) 

Board Bills 233 and 236 dated November 6, 2009 (attached) confirm approval by the Board of 
Alderman for the 10 year Real Estate Tax Abatement. 

The next step for the Real Estate Tax Abatement is to prepare an application for tax abatement 
for consideration by Land Clearance for Redevelopment Authority (LCRA). Grand Center Inc., 
the current owner of the building, is collecting the information required for the application and 
will assemble the initial response as soon as the financing commitment letter is received. 

Hotel Room Tax Reimbursement- 100% of Citv Portion 

Hotel/Motel Room Tax 
Chapter 502 

The hotels and motels located inside the boundary of St. Louis County according to Chapter 502 
must pay a room tax on the room sales for each calendar quarter. The tax is 3.5% for the 
Convention and Sports Tax and 3.75% for the Convention and Tourism Tax. Both taxes are 
remitted to St. Louis County. The 3.5% tax is used to pay for the TWA dome as part of the St. 
Louis County payment. The 3.75% tax is sent to the Convention and Visitors Commission for its 
use to advertise and attract people and conventions to St. Louis. 
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MISSOURI THEATRE BUILDING 
Tax Incentive Process Summary 

April26, 2012 

Because the Hotel Room tax is specifically excluded from capture under the TIF statute, the 
Redevelopment Agreement was amended by Board Bills 233 and 236 and a new category of 
revenue for the developer was created called Additional Revenue. Through this Additional 
Revenue definition, the City is voluntarily donating 100% of the Sleeping Room tax to the 
project. 

Economic Activitv Taxes (EATs) Reimbursement- 50% 

St. Louis City Tax Increment Financing (TIF) 
www.stlouis.missouri.org/sldc/busdev/tif.html 

• TIF financing is both a state and local economic development tool, although the practice 
of combining both into one deal is rare. 

•Local TIF's are designed to help finance improvements in designated redevelopment 
areas or districts in St. Louis that have been "blighted." 

• Either a private developer or a debt-issuing municipal entity can underwrite the 
improvements, and be reimbursed later for eligible project costs-i.e. expenses 
incurred for assembly, acquisition, demolition, financing or rehabilitation. 

• TIF district improvements are made by using new tax revenues from two sources that are 
generated by a finished project. The first source-'PILOTS'-are from any increase in 
property tax assessments when comparing the values before and after a project's 
completion. The second source-'EATS'-are from increases in economic activity 
taxes (i.e. local sales, earnings, utility) in the area that arc generated by the 
finished project. 

• 100% of the increase in PILOTS taxes and 50% of the increase in EATS taxes are 
deposited in a Special Allocation Fund. These monies are then used to repay certain 
debts incurred by either the private developer or the municipality entity. 

• The City TIF commission decides on a TIF's feasibility, recommending a course of 
action to the Board of Alderman. If approved, the Board will designate the developer 
to follow the agreed upon Redevelopment Plan for the area. 

Board Bills 233 and 236 dated November 6, 2009 (attached) confirm approval by the Board of 
Alderman for the the EATs reimbursement. 

The next step for the EATs approval is to draft a Parcel Development Agreement between our 
entity (the Subdeveloper), GCI (Developer), and the City. This is a simple process that will be 
started after receipt of the financing commitment letter. 
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MISSOURI THEATRE BUILDING 
Tax Incentive Process Summary 

April26, 2012 

Community Improvement District (CID) Reimbursement -100% 

Community Improvement Districts 
www.missouridevelopment.org/Community%20Services/Local%20Finance%20Initiatives/Com 
munity%201mprovement%20District.aspx 

• MO General Assembly authorized the city of St. Louis to create CID' s within its 
boundaries. These geographically defined districts allow contiguous groups of property 
owners to band together, decide what additional services and improvements are needed 
in their area, and impose special assessments on one another to pay for these added 
benefits. 

• Additional improvements and services may include beautification, cleaning, maintenance 
and security provisions, as well as research and suppmi for business activity, economic 
development and special events. 

• For a proposed district to be approved, more than 50% of its property owners AND 
propetiy owners owning more than 50% of its assessed value must agree to the 
creation of such a district. A successful public hearing held by the Board of Alderman 
is the last step in the CID approval process. 

• A CID is governed by a Board of Directors. 

The C!Ds reimbursement is in our control. The Project is already located in a Community 
Improvement District for multiple properties. We will need to draft a petition to add a single 
property CID on top of the existing CID and have it formally approved by the Board of 
Aldermen. This process takes 2-3 weeks and should not be completed until the development is 
nearing completion so that it is not enacted before the Hotel opens. This is a selflevied sales tax 
oft%. 
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Exhibit K 

Articles of Organization for 
Missouri Theatre Lenders, LLC 
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State of Missouri 

File Number: 201213280308 

LC1227038 

Robin Carnahan, Secretary of State 

Articles of Organization 

1. The name of the limited liability company is: 

MISSOURI THEATRE LENDERS, LLC 

2. The purpose(s) for which the limited liability company is organized: 

Date Filed: 05/11/2012 

Robin Carnahan 

Secretary of State 

The transaction of any lawful business for which a limited liability company may be organized under the 
Missouri Limited Liability Company Act, Chapter 347 RSMo. 

3. The name and address of the limited liability company's registered agent in Missouri is: 

JIEFAN 121 S. MERAMEC AVENUE, SUITE 1111, ST. LOUIS MO 63105 
Name Address 

4. The management of the limited liability company is: [g) Manager 0Member 

5. The duration (period of existence) for this limited liability company is: 

6. The name(s) and street address(es) of each organizer: 

Gateway to the Midwest Investment Center, Inc., 121 S. Meramec Ave., Suite 900, St. Louis MO 63105 

7. The effective date of this document is: 

In Affirmation thereof, the facts stated above are true and correct: 
(The lllldersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo) 

Gateway to the Midwest Investment Center, Inc., DENNIS G COLEMAN 
(Organizer Name) 
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WHEREAS, 

State of Missouri 

Robin Carnahan 
Secretary of State 

CERTIFICATE OF ORGANIZATION 

MISSOURI THEATRE LENDERS, LLC 
LCI227038 

filed its Articles of Organization with this office on the May 11, 2012, and that filing was 
found to conform to the Missouri Limited Liability Company Act. 

NOW, THEREFORE, I, ROBIN CARNAHAN, Secretary of State of the State ofMissouri, do 
by virtue of the authority vested in me by law, do certify and declare that on the May 11, 2012, 
the above entity is a Limited Liability Company, organized in this state and entitled to any 
rights granted to Limited Liability Companies. 

IN TESTIMONY WHEREOF, I hereunto set 
my hand and cause to be affixed the GREAT 
SEAL of the State of Missouri. Done at the City 
ofJefferson, this May 11, 2012. 

Secretary of State 
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From: (215) 825-8608 Origin 10: REDA 
H. Ronald Klasko 
Klasko, Rulon, Stock & Seltzer, LLP 
1800 John F. Kennedy Boulevard 
Suite 1700 
Philadelphia, PA 19103 

J 12201207160325 

SHIP TO: (215) 825-8615 BILL SENDER 

U.S. Citizenship & Immigration Serv 
California Service Center 
24000 Avila Road, 2nd Floor 
ATIN: EB-5 RC PROPOSAL 
Laguna Niguel, CA 92677 

After printing this label: 

Ship Date: 30JUL 12 
Ac'mgt 1.0 LB 
CAD: 1 0380888411NET3300 

Delivery Address Bar Code 

~;\~~ 

TRK# 7938 45791199 
I o2o1! 

XHJORA 

515G1/A2701AA44 

1. Use the 'Print' button on this page to print your label to your laser or inkjet printer. 
2. Fold the printed page along the horizontal line. 

Page 1 of 1 

92677 
CA-US 

SNA 

3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could 
result in additional billing charges, along with the cancellation of your Fed Ex account number. 
Use of this system constitutes your agreement to the service conditions in the current Fed Ex Service Guide, available on fedex.com.FedEx will not be 
responsible for any claim in excess of $100 per package. whether the result of loss, damage, delay, non-delivery,misdelivery,or misinformation, unless 
you declare a higher value, pay an additional charge, document your actual loss and file a timely claim.Limitations found in the current Fed Ex Service 
Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the package, loss of sales, income interest, profit, attorney's fees, 
costs, and other forms of damage whether direct, incidental,consequential, or special is limited to the greater of $100 or the authorized declared value. 
Recovery cannot exceed actual documented loss.Maximum for items of extraordinary value is $500, e.g. jewelry, precious metals, negotiable 
instruments and other items listed in our ServiceGuide. Written claims must be filed within strict time limits, see current FedEx Service Guide. 

https://www.fedex.com/shippinglhtml/en//PrintiFrame.html 7/30/2012 
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Department of Homeland Security 

OMB No. 1615-0105; Expires 04/30/2012 

G-28, Notice of Entry of Appearance 
as Attorney or Accredited Representative 

Part 1. Notice of Appearance as Attorney or Accredited Representative 
A. This appearance is in regard to immigration matters before: 

USC IS- List the fonn number(s): 1~924 CBP - List the specific matter in which appearance is entered: 
------------------

ICE- List the specific matter in which appearance is entered: 

B. I hereby enter my appearance as attorney or accredited representative at the request of: 

List Petitioner, Applicant, or Respondent. NOTE: Provide the mailing address of Petitioner, Applicant, or Respondent being represented, and 
not the address of the attorney or accredited representative, except when filed under VA W A. 

Principal Petitioner, Applicant, or Respondent 
-------------------------------------l A Number or Receipt 0 Petitioner 

Number, if any Name: Last First Middle 
7Applicant 

Gate\Nay to the Midwest Investment Center. Inc I [] Respondent 

Address: Street Number and Street Name Apt. No. City State Zip Code 

121 S Merarnec Avenue. Suite 900 StLOUIS MO 63105 

Pursuant to the Privacy Act of 1974 and DHS policy, I hereby consent to the disclosure to the named Attorney or Accredited Representative of any 
record pertaining to me that appears in any system ofrec rds ofUSCIS, USCBP, or USICE. 
SignatureofPetitioner,Applicant,orResponde enn1s G. Colem· n Date 

05/10/2012 

Part 2. Information about Attorney or Accredited Representative (Check applicable items(s) below) 

A. I am an attorney and a member in good standing of the bar of the highest court(s) of the following State(s), possession(s), territory(ies), 

commonwealth(s), or the District of Columbia: Pennsylvania Supreme 
--------------------------------------------------I am not [8J or D am subject to any order of any court or administrative agency disbarring, suspending, enjoining, 

restraining, or otherwise restricting me in the practice oflaw (If you are subject to any order(s), explain fully on reverse side). 

B. I am an accredited representative of the following qualified non-profit religious, charitable, social service, or similar organization 
established in the United States, so recognized by the Department of Justice, Board of Immigration Appeals pursuant to 8 CFR 1292.2. 
Provide name of organization and expiration date of accreditation: 

C. I am associated with -----------------------------------------­
The attorney or accredited representative of record previously filed Fonn G-28 in this case, and my appearance as an attorney or 
accredited representative is at his or her request (If you check this item, also complete item A orB above in Part 2, whichever is 
appropriate). 

Part 3. Name and Signature of Attorney or Accredited Representative 
I have read and understand the regulations and conditions contained in 8 CFR 103.2 and 292 governing appearances and representation 
before the Department of Homeland Security. I declare under penalty of perjury under the laws of the United States that the information I 
have provided on this form is true and correct. 

Name of Attorney or Accredited Representative Attorney Bar Number(s ), if any 

FJf\ 20384 

(L 
ation of Accredited Representative (Street Number and Street Name, Suite No., City, tate, Zip Code) 

Stock & Seltzer LLP. 1800 John F Kennedy Boulevard, Su1te 1700. Philadelphia, PA 19103 

Phone Number (Include area code) 

(,215) 825·8600 

H Ronald Klasko 

Fax Number, if any (Include area code) 

:215) ULcJ'\J' . .)vJ 

E-Mail Address, if any 

rklasko@klaskolaw com 

'22/09)N 
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Department of Homeland Security 

o:v!B No. 1615-0105; Expires 04/30/2012 

G-28, Notice of Entry of Appearance 
as Attorney or Accredited Representative 

Part 1. Notice of Appearance as Attorney or Accredited Representative 
A. This appearance is in regard to immigration matters before: 

~ USC IS List the fonn number(s): Regional Center Application 0 CBP- List the specific matter in which appearance is entered: 

D · h ·fi · h. h · d :t~c:tz~ ICE- Ltst t e spect tc matter m w tc appearance ts entere : 

B. I hereby enter my appearance as attorney or accredited representative at the request of: 

List Petitioner, Applicant, or Respondent. NOTE: Provide the mailing address of Petitioner, Applicant, or Res 
not the address of the attorney or accredited representative, except when filed under VA WA. 

Principal Petitioner, Applicant, or Respondent 
--------------------------------------------------------------~ ANu 

Name: Last First Middle 
N 

Gateway to the Midwest Investment Center, Inc. N//l 

Address: Street Number and Street Name Apt. No. City 

121 S. Meramec Avenue, Suite 900, St. Louis, 

State 

MO 

Part 2. Information about Attorney or Accredited Representative 
I 

(Check applicable items(s) below) 

Zip Code 

63105 

A. [21 I am an attorney and a member in good standing of the bar of the highest court(s) of the following State(s), posscssion(s), territory(ics), 

commonwealth(s), or the District of Columbia: New York State Third Division 
· I am not IKJ or D am subject to any order of any court or administrative agency disbarring, suspending, enjoining, 

restraining, or otherwise restricting me in the practice of law (If you are subject to any order(s), explain fully on reverse side). 

B. D I am an accredited representative of the following qualified non-profit religious, charitable, social service, or similar organization 
established in the United States, so recognized by the Department of Justice, Board of Immigration Appeals pursuant to 8 CFR 1292.2. 
Provide name of organization and expiration date of accreditation: 

C. D I am associated with ---------------------------------------­
The attorney or accredited representative of record previously filed Fonn G-28 in this case, and my appearance as an attorney or 
accredited representative is at his or her request (If you check this item, also complete item A orB above in Part 2, whichever is 
appropriate). 

Part 3. Name and Signature of Attorney or Accredited Representative 
I have read and understand the regulations and conditions contained in 8 CFR 103.2 and 292 governing appearances and representation 
before the Department of Homeland Security. I declare under penalty of perjury under the laws of the United States that the information I 
have provided on this form is true and correct. 

Name of Attorney or Accredited Representative 

Stephen Yale-Loehr EAC000652 
Signature of Attorne or Accredited Representative 

A:!'J I r;,\ 
I.,.. I"" 

Attorney Bar Number( s ), if any 

2547081 

Date 

2 ., !B- zcf 
Complete Address o Attorney or Organization of Accredited Representative (Street Number and Street Name, Suite No., City, State, Zip Code) 

Miller Mayer, LLP 202 E. State St., Suite 700, Ithaca, NY 14850 

Phone Number (Include area code) 

607-273-4200 

Fax Number, if any (Include area code) 

607-272-6694 

E-Mai I Address, if any 

syl@millermayer.com 

Form G-28 (Rev. 04/22/09)N 
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(:.I 

OMB No. 1615-0061; Expires 09/30/2012 1":': 

Department of Homeland Security 
U.S. Citizenship and Immigration Services 

Form 1-924, Application for Regional Center '' 
Under the Immigrant Investor Pilot Program 

~ G-28 attached 

Attorney's State License No. 
2547081 

Part 1. Information About Principal of the Regional Center 

Name: I First 
Dennls 

Last 

Coleman 

C/0: St. Louis County Economic Council 

Street AddressJP.O. Box: 121 s. Meramec Ave. Suite 900 

City: St. Louis (b)(6) l State: MO I Zip Code: 63105 

Fax Number Telephone Number 

-

Date of Birth 

1 (mrnlddlyyyy): I (include area code): ( 314) 615-7666 (include area code): (314) 615-7663 

Web site address: http://www. slcec. com 

Part 2. Application Type (Check one) 

~ a. Initial Application for Designation as a Regional Center 

0 b. Amendment to an approved Regional Center application. Note the previous application receipt number, if any (also attach the 

Regional Center's previous approval notice): ----------------------------------------------

(Use a continuation sheet, if needed, to provide information for additional management companies/agencies, Regional Center 
principals, agents, individuals or entities who are or will be involved in the management, oversight, and administration of the regional 
center.) 

A. Name of Regional Center: Gateway to the Midwest Investment Center, Inc. 

StreetAddress/P.O.Box: 121 Meramec Ave. Suite 900 

City: St. Louis I State: MO I Zip Code: 63105 

Web site address: Fax Number (include area code): Telephone Number (include area code): 

N/A (314) 615-7666 (314) 615-7663 

Ill~~ 1111~1111~11" I~ ~1111~11111 ~1111 ~1111 ~'II ~~~ 11111111 ~II II~ 111~1 ~~Ill~ ~~Ill)~ 
Fonn I-924 (ll/23/J 0) 
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Part 3. Information About the Regional Center (Continued) 

B. Name ofManaging Company/Agency: St. Louis County Economic Council 

StreetAddress/P.O.Box: 121 S. Meramec Ave. Suite 900 

City: St. Louis I State:MO j Zip Code: 63105 

Web site address: 
http://www.slcec.com 

Fax Number (include area code): Telephone Number (include area code): 

(314) 615-7666 (314) 615-7663 

C. Name of Other Agent: 

Street Address/P.O. Box: 

City: I State: I Zip Code: 

Web site address: Fax Number (include area code): Telephone Number (include area code): 

D. Continuation, if needed, to provide information for additional management companies/agencies, regional center principals, agents, 
individuals or entities who are or will be involved in the management, oversight, and administration of the regional center.) 

Form l-924 (11/23/10) Page 2 
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Part 3. Information About the Regional Center (Continued) 

Note: If extra space is needed to complete any item, attach a continuation sheet, indicate the item number, and provide the response. 

la. Describe the structure, ownership and control of the regional center entity. 

Please see attached cover letter. Please see also Gateway to the Midwest Investment 
Center, Inc. Business Plan at Exhibit 1. 

b. Date the Regional Center was established( mm/ ddlyyyy): 0 9/2 7 /2 0 1 0 

c. Organization Structure for the Regional Center: 

D 1. Agency of a U.S. State or Territory (identify) ---------------------------------------------------
[8) 2. Corporation 

0 3. Partnership (including Limited Partnership) 

0 4. Limited Liability Company (LLC) 

0 5. Other (Explain) -----------------------------

2. Has this regional center's designation ever been formally terminated by USCIS, or has the regional center ever filed a Form 1-924 
or regional center proposal or amendment that was denied? 

[8) No 0 Yes- Attach a copy of the adverse decision, with an explanation, the date of decision, and case number, if any. 

3. Describe the geographic area of the regional center. Note: This area must be contiguous. Provide a map of the geographic area. 

Gateway to the Midwest Investment Center, Inc. ( "GMIC") is requesting designation for the 
contiguous area of St. Louis City, St. Louis County and St. Charles County in the State 
of Missouri. Please see Exhibit 5 for a map of the regional center geographic area. 

4. Describe the regional center's administration, oversight, and management functions that are or will be in place to monitor all EB-5 
capital investment activities and the allocation of the resulting jobs created or maintained under the sponsorship of the regional 
center. 

Please see attached cover letter and Gateway to the Midwest Investment Center, Inc. 
Business Plan at Exhibit 1 for detailed information. 

111111~1 
Form I-924 (11/23/10) Page 3 
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Part 3. Information About the Regional Center (Continued) 

5. Describe the past, current, and future promotional activities for the regional center. Include a description of the budget for this 
activity, along with evidence of the funds committed to the regional center for promotional activities. Submit a plan of operation 
for the regional center that addresses how EB-5 investors will be recruited, the method(s) by which the capital investment 
opportunities will be offered to the investors, and how they will subscribe or commit to the investment interest. 

Please see attached cover letter and Gateway to the Midwest Investment Center, Inc. 
Business Plan at Exhibit 1. See also Exhibits 13 and 14, Sample Private Offering 
Memorandum and Sample Subscription Agreement, for a description of how investors will 
subscribe for membership interests. 

6. Describe whether and how the regional center is engaged in supporting a due diligence screening of its alien investor's lawful 
source of capital and the alien investor's ability to fully invest the requisite amount of capital. Also, describe the regional center's 
prospective plans in this regard if they differ from past practice. 

Please see Gateway to the Midwest Investment Center, Inc. Business Plan at Exhibit 1. 

7. Identify each industry that has or will be the focus ofEB-5 capital investments sponsored through the regional center. 

Industry Category Title: Is the Form 1-924 application supported by an economic analysis and 
underlying business plan for the determination of prospective EB-5 
job creation through EB-5 investments in this industry category? 

NAICS Code for the Industry Category: 

2 3 0 0 0 0 

Industry Category Title: 

Professional, Scientific & Technical 

Services. 
NAICS Code for the Industry Category: 

5 4 0 0 0 0 

Industry Category Title: 

NAICS Code for the Industry Category: 

111111111111 

0 No • Attach an explanation 

[81 Yes 

Is the Form 1-924 application supported by an economic analysis and 
underlying business plan for the determination of prospective EB-5 
job creation through EB-5 investments in this industry category? 

0 No - Attach an explanation 

[81 Yes 

Is the Form 1-924 application supported by an economic analysis and 
underlying business plan for the determination of prospective EB-5 
job creation through EB-5 investments in this industry category? 

0 No - Attach an explanation 

O Yes 

Fonn 1-924 (11123/10) Page 4 
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Part 3. Information About the Regional Center (Continued) 

Sa. Describe and document the current and/or prospective structure of ownership and control of the commercial entity(s) in which the 
EB-5 alien investors have or will make their capital investments. 

Please see the attached cover letter, Gateway to the Midwest Investment Center, Inc. 
Business Plan at Exhibit 1, and Comprehensive I-526 Business Plan at Exhibit 10. See 
also Private Offering Memorandum at Exhibit 13. 

b. Date commercial enterprise established, if any (rnrnlddlyyyy): N/A 

c. Organization Structure for commercial enterprise: 

D 1. Corporation 

D 2. Partnership (including Limited Partnership) 

[8] 3. Limited Liability Company (LLC) 

D 4. Other (Explain) 

-------

--------------------------------------------------------------
d. Has or will the Regional Center or any of its principals or agents have an equity stake in the commercial enterprise? 

D No [8] Yes • Attach an explanation and documentation that outlines when and under what circumstances these remittances 
will be paid. 

e. Has or will the Regional Center or any of its principals or agents receive fees, profits, surcharges, or other like remittances 
through EB-5 capital investment activities from this commercial enterprise, beyond the minimum capital investment threshold 
required of the EB-5 alien entrepreneurs? 

D No [8] Yes - Attach an explanation and documentation that outlines when and under what circumstances these remittances 
will be paid. 

Part 4. Applicant Signature Read the information on penalties in the instructions before completing this section. If 
someone helped you prepare this petition, he or she must compete Part 5. 

I certify, under penalty of perjury under the laws of the United States of America, that this form and the evidence submitted with it are 
all true and correct. I authorize the release of any information from my records that U.S. Citizenship and Immigration Services needs 
to determine eligibility for the benefit being sought. I also certify that I have authority to act on behalf of the Regional Center. 

SignO~~ i!ff- Daytime Phone Number Date (mm/ddlyyyy) 
(Area/Country Codes) 

(314) 615-7663 02/11/2011 

Printed Name of Applicant E-Mail Address 

Dennis G. Coleman dcoleman@slcec.com 

Relationship to the Regional Center Entity (Managing Member, President, CEO, etc.) 

President 

Ill 
Fonn 1-924 (11/23/10) Page 5 
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Part 5. Signature of Person Preparing This Form, If Other Than Above (Sign Below) 

I declare that I prepared this application using information provided by someone with authority to act on behalf of the Regional 
Center, and the answers and information provided by the Regional Center. 

Attorney or Representative: In the event of a Request for Evidence (RFE), may the USCIS contact 
you by Fax or E-mail? 

Signature ofPreparer Printed Name of Preparer 

4ff~ v---- S1i;jl{~ ~~-uh:if~ 
Firm Name and Address , . ,7 

~CL-2R. pt frjtJ) l-'- I . - ·~-f:.. 
10C> ~0 2.. !2r't';rr Srt}-7-'t... !::;, I , ) s u 

J,;r/~cA !Vf l'·l~~o 

Daytime Phone Number Fax Number (Areal E-Mail Address 
(Area/Country Codes) Country Codes) 

(607) 273-4200 (607) 272-6694 syl@millermayer.com 

I 

0 No [81 Yes 

Date (mmldd/yyyy) 

() z /t8 1 z.:.-a 

Fonn 1-924 (11/23/10) Page 6 
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Part 3, 8d 

Whether the regional center will have an equity stake in the new commercial will differ from project to 
project. 

Part 3, 8e 

The regional center will charge an administrative fee to pay for offering expenses, including legal, 
accounting and administration expenses, and commissions and fees. The regional center may return all or 
a part ofthis fee upon the denial of an investor's I-526 petition by USCIS or the rejection of an investor's 
subscription by the new commercial enterprise. The amount of this fee has not yet been determined. 
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John Moss Hinchcliff 
Elena Salerno Flash 
Rosanne Mayer 
David A Tyler 
Hilary T. Fraser 
Laurie M. Johnston 
Adam R. Schaye 
Carolyn S. Lee 
Hayden R. Brainard, Jr. 
Kimberly N. Rothman 

MILLER MAYER, LLP 
ATTORNEYS AT LAW 

202 East State Street, Suite 700 
PO Box 6435 

Ithaca, New York 14851-6435 
Telephone: 607.273.4200 

Fax: 607.272.6694 
Web: www.millermayer.com 
Email: syl@millermayer.com 

Nicolai Hinrichsen 
Krista! Ozmun 
Heather Moore 

Aaron 0. Lavine 

Of Counsel 
Stephen Y ale-Loehr 
George R. Pfann, Jr. 

Randall L. Reed 

SUBMISSION CONTAINS CQNFIDENTIALCOMMERCIAL INFORMATION. 
PER FOIA (5 U.S.C. § 552(b)(4)), SUBMITTER REQUESTS PREDISCLOSURE 

NOTIFICATION PER PRESIDENTIAL EXECUTIVE ORDER 
NO. 12,600, 52 Fed. Reg. 23781 (June 23, 1987) 

February 18, 2011 
Via Federal Express 

U.S. Citizenship and Immigration Service 
California Service Center 
ATTN: EB5 RC Proposal 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

RE: Request for Designation of the Gateway to the Midwest Investment Center 
("GMIC") under the Immigrant Investor Pilot Program 

Dear Examiner: 

I represent Applicant, Gateway to the Midwest Investment Center ("GMIC"), for purposes of its 
request for designation as a Regional Center under the Immigrant Investor Pilot Program. My G-
28 is attached. 

This letter transmits the enclosed regional center application, as submitted by GMIC and its 
President, Dennis Coleman. Please consider Mr. Coleman's letter and accompanying exhibits as 
a complete regional center application. 

Please contact me if you have any questions. 

Sincerely, 

S:'t~ v--
Stephen Yale-Loehr 

Enclosures 
H:\8936\001\GMIC transmittalltr.doc 
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G M I c GATEWAY TO THE MIDWEST INVESTMENT CENTER 

SUBMISSION CONTAINS CONFIDENTIALCOMMERCIAL INFORMATION. 
PER FOIA (5 U.S.C. § 552(b)(4)), SUBMITTER REQUESTS PREDISCLOSURE 

NOTIFICATION PER PRESIDENTIAL EXECUTIVE ORDER NO. 12,600, 52 FED. REG. 
23781 (JUNE 23, 1987) 

February 18, 2011 

Via Federal Express 

U.S. Citizenship and Immigration Service 
California Service Center 
ATTN: EB-5 RC Proposal 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

Application: 
Applicant: 
Geography: 

RE: 

Request for Designation as EB-5 Regional Center 
Gateway to the Midwest Investment Center, Inc. 
St. Louis City, St. Louis County and St. Charles County in the State of Missouri 
Designation of the Gateway to the Midwest Investment Center (GMIC) under the 
Immigrant Investor Pilot Program 

Dear Examiner: 

This letter and exhibits constitute an application for EB-5 regional center designation by the 
Gateway to the Midwest Investment Center, Inc. to stimulate investment in St. Louis City, St. Louis 
County and St. Charles County in the State of Missouri. The proposed regional center will be called 
the Gateway to the Midwest Investment Center, Inc. ("GMIC"). I am the President of Gateway to 
the Midwest Investment Center, Inc. and in this capacity submit this Regional Center application. 
My resume is included as part of Exhibit 1. 

A signed G-28 for our attorney, Stephen Yale-Loehr, of Miller Mayer, LLP ("Miller Mayer") 
is included as part of the regional center application. This letter and attached exhibits explain how 
this proposal meets the requirements for regional center designation set forth at 8 C.F.R. § 
204.6(m)(3). 

Introduction 
1 .......... ~. \ ', 

GMIC i(~ joint ~ndertaking of the St. Louis County Economic Council ("SLCEC") and th~ 
World Trade C~TC"). The SLCEC was organized to promote and develop trade and · 
industry in St. Louis County, Missouri. See http://www.slcec.com/. The WTC was organized to 

St. Louis County Economic Council · 121 S. Meramec Avenue · Suite 1117 · St. Louis, MO 63105 / 
Douglas A. Potts 314.615.7616, dpottsi((Jslcec.com 
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Gateway to the Midwest Investment Center Regional Center Application 
February 18, 2011 
Page 2 of8 

promote international business growth and trade. See http://www.worldtradecenter-stl.com/. These 
organizations seek to further their common goal of increasing trade and growth in the area by 
establishing and operating the GMIC. To that end, SLCEC and WTC will both give continuous 
support to the GMIC by providing office facilities, staff, operating support and professional services 
to the GMIC. Please see Draft Memorandum of Understanding at Exhibit 4. 

GMIC is requesting approval to focus investments in two economic clusters: Construction 
(NAICS 23); and Professional, Scientific, and Technical Services (NAICS 54). GMIC's first 
potential project is a research and development facility, the St. Louis Bio-Life Sciences Research 
and Development Park. GMIC intends to use EB-5 capital to construct and develop the St. Louis 
Bio-Life Sciences Research and Development Park in western St. Louis County. The facility will 
contain wet-lab and mixed-use bio-research space for as yet developing biotech and life-sciences 
companies. St. Louis Bio-Life Sciences Research and Development Park will have a substantial and 
ongoing economic impact in St. Louis County, St. Charles County, and St. Louis City, Missouri. 
Once completed, it will create an estimated 711 permanent new jobs, a four year cumulative total of 
$288.8 million (in 2011 dollars) in increased output, and a cumulative total of$159.7 million (in 
2011 dollars) in increased disposable personal income. However, because this project is still in the 
planning stages, GMIC is not seeking project pre-approval at this tim~. 

Regional Center Geographic Area 

This proposal requests regional center designation for investments in the geographic areas of 
St. Louis City, St. Louis County and St. Charles County in the State of Missouri. Please see a map 
of the proposed regional center at Exhibit 5. Investments made within targeted employment areas 
(TEAs) within this geographic area will be $500,000; investments made in other parts of this 
geographic area that are not in TEAs will be $1,000,000. A TEA is a high unemployment area or a 
rural area. High unemployment areas have an unemployment rate of at least 150% of the national 
average rate. 

Governor Jeremiah W. Nixon designated the Missouri Department of Economic 
Development as the agency responsible for designating high unemployment areas, and thus TEAs, 
within the State of Missouri. Please see Designation Letter at Exhibit 6. Marty Romitti, Ph.D., 
Missouri Department of Economic Development, determined the areas within the regional center 
that currently qualify as high unemployment areas for EB-5 purposes. Please see Letter from Marty 
Romitti, Ph.D., supporting designation of current TEAs within the GMIC at Exhibit 7. 

Regional Center Management 

GMIC will be managed by a Board of Directors. Its current Board of Directors is composed 
of: Fred Bartelsmeyer, Gregory Prestemon, Dennis G. Coleman, Jacqueline Wellington, and 
Timothy Nowak. I, Dennis G. Coleman, am President of GMIC. Fred Bartelsmeyer is Vice 
President and Secretary of the GMIC Board of Directors. Jacqueline Wellington is a Vice President 
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Gateway to the Midwest Investment Center Regional Center Application 
February 18,2011 
Page 3 of8 

of GMIC, together with Timothy Nowak. Please see GMIC Regional Center Business Plan at 
Exhibit 1, including resumes of Directors. 

Regional Center Oversight and Administration 

Fred Bartelsmeyer, Gregory Prestemon, Dennis G. Coleman, Jacqueline Wellington, and 
Timothy Nowak will manage and oversee all administrative functions of GMIC. GMIC plans to 
retain the law firm of Miller Mayer to ensure timely and accurate compliance with applicable 
USCIS regional center reporting requirements, as further detailed in the GMIC Regional Center 
Business Plan attached at Exhibit 1. 

To ensure quality and consistency of all immigrant investor I-526 petitions submitted to the 
USCIS, Miller Mayer will also act as preferred immigration counsel for individual GMIC investors. 
Miller Mayer will work with GMIC to assemble and draft all necessary regional center business and 
investor documentation required by USCIS for 1-526 petition approval. In addition, GMIC will 
engage the services of outside accountants to prepare annual financial documents for all GMIC 
projects. 

GMIC will follow applicable U.S. Securities and Exchange Commission rules for classifying 
an EB-5 investor as an "Accredited Investor" according to the definitions contained in Rule 501 of 
Regulation D. Each prospective EB-5 investor will be required to complete a questionnaire that 
provides adequate supporting information to verify compliance with Regulation D. 

GMIC will adhere to all USCIS rules and regulations relating to confirming the legal source 
of funds used for investments in GMIC projects. GMIC's standard due diligence procedure will 
include: 

• GMIC's due diligence questionnaires and document requests; 
• Escrow bank's obligation to comply with 31 U.S.C. § 5318(i) "Due Diligence for United 

States Private Banking and Correspondent Bank Accounts Involving Foreign Persons"; 
• Immigration attorney's source and path of funds analysis submitted with individual 1-526 

petitions; and 
• the USCIS's own background check conducted on all 1-526 petitioners. 

Regional Center Marketing 

GMIC will have both an Internet presence and engage in direct marketing. Direct marketing 
includes, among other things, print and Internet advertisements, and attendance at trade shows. 
Total marketing costs are estimated to be $~_00Q.ior the first year of operation and will be paid by 
the St. Louis County Economic Council. For further details, please see the GMIC Regional Center 
Business Plan at Exhibit 1. 
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Gateway to the Midwest Investment Center Regional Center Application 
February 18, 2011 
Page 4 of8 

Regional Center Expenses and Budget 

As indicated in the Expense Attestation Letter attached at Exhibit 8, GMIC has spent 
$92,430.58 to date on initial start-up expenses for the regional center. The St. Louis County 
Economic Council has approved a first year budget of $225,000 to ensure the successful operation 
of the GMIC. This includes $85,000 for the first-year marketing budget. Please see Expense 
Attestation Letter at Exhibit 8 for evidence of this commitment. Please see also the GMIC bank 
statements attached as part of Exhibit 8, which further document and enumerate expenses incurred, 
and funds committed to the regional center. 

This combined dedicated capital is sufficient to sustain GMICs marketing efforts and post­
approval operations, distinct from immigrant investors' required capital investments in a new 
commercial enterprise within the regional center. Further, the St. Louis County Economic Council 
pledges to supply additional resources as needed if GMIC requires additional operating capital. 

Investment Structure and Terms 

GMIC will organize a separate investment entity such as a limited liability company 
("LLC") for each investment opportunity. EB-5 investors will make qualifying investments in the 
LLC and become a Member with rights equivalent to those of a limited partner under the Uniform 
Limited Partnership Act. In some cases, GMIC will serve as the Manager of the LLC and be 
responsible for the day-to-day conduct of the business and affairs of the LLC. LLC Members will 
only risk their capital contribution; they are not liable for the daily affairs of the LLC. GMIC may 
be a member of the LLC, depending on the business terms of each project. 

Investments by EB-5 petitioners in the LLC will be made in exchange for equity. Investors 
will invest $500,000 if in a TEA, or $1,000,000 if outside of a TEA, into the LLC in exchange for 
membership interests in the LLC. There is no guarantee that distributions will be made. Any 
distributions will be made only from available cash flow and/or excess proceeds. The full $500,000 
capital contribution will be made available to the job creating enterprise as required by Matter of 
Izummi. Limited Liability Company Operating Agreements will not permit EB-5 capital to be used 
for organizational or operation expenses, or for management fees paid in connection with the 
operation of the LLC. GMIC intends to charge investors an additional up-front administrative fee to 
cover such expenses. GMIC has not yet determined the amount of the administrative fee .. / 

The number ofEB-5 investors per LLC will vary depending on the size of the project, the 
type of investment, and the number of jobs that will be directly and indirectly created. GMIC will 
return an EB-5 investor's funds without interest if his or her I-526 petition is denied. GMIC may 
also return part or all of the administrative fee contingent upon the amount expended for the offering 
and investor expenses, such as placement agent fees. / 

In some cases, the LLC will represent the investment opportunity and investors will make 
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direct equity investments into the project. In other cases, the LLC will serve as an investment 
vehicle and it will either make loans to qualified projects under terms that do not allow for principal 
repayment over the initial 5 years of the loan or it will make investments into qualified projects in 
exchange for equity that it expects can be profitably liquidated or sold after 5 years in the initial EB-
5 investment. EB-5 capital contributions will be loaned or invested into qualified projects upon 1-
526 approval and will not be guaranteed by the LLC or GMIC. 

GMIC anticipates using an escrow account for management of an immigrant investor's 
capital contribution. Once the escrow agent receives confirmation that an immigrant investor's 1-
526 petition has been approved, such investor's capital contribution will be released and deployed 
into the project. Alternatively, if the LLC constitutes a direct project investment, the capital 
contribution will simply be released from escrow to the control of the LLC for use in the qualifying 
project. 

Before any investment, GMIC will require the project entity to provide an economic job 
creation analysis using economic methodologies acceptable to the USCIS. The decision whether to 
proceed with an investment will be based in part on the job creation potential of the target project. 
EB-5 funds shall be deployed to ensure that at least ten new, qualifying, full-time jobs for each 
immigrant investor will be created within the regional center's geographic area, as approved by 
USCIS. LLC investments will generally be made as part of a coordinated capital program, probably 
along with other domestic capital sources. 

The Sample Operating Agreement, Private Offering Memorandum, Subscription Agreement, 
and Escrow Agreements attached at Exhibits 12, 13, 14, 15, and 16 respectively, are currently 
drafted to reflect an investment in the GMIC Sampleco, LLC. For purposes of this regional center 
application, these documents also serve as generic templates for future GMIC investment projects. 

Potential Project 

GMIC will sponsor projects that will involve the target industry economic clusters of 
Construction (NAICS 23) and/or Professional, Scientific, and Technical Services (NAICS 54). 
GMIC's first possible project is the development and construction of the St. Louis Bio-Life Sciences 
Research and Development Park (the "Project"). The Project would be located in western St. Louis 
County, in close proximity to the campus of the Danforth Plant Science Center and Washington 
University. This location would put the project in close proximity to nearly 400 plant and life­
science companies, such as Monsanto and Sigma Aldrich, and provide access to numerous foreign 
life-sciences companies operating in the region. The proposed Project facility would be a 110,000 
square foot, four-~ -- ~ ·' i~.c: _ _.~ t..,.ilding. The building would provide its users and 
occupants with w terns, pre-built labs, and all the resources necessary 
for biological and tive market prices. 

Please see :es Research and Development Park Sample Business 
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Plan at Exhibit 10 and the Private Offering Memorandum at Exhibit 13 for detailed information on 
the Project. Please note that this Project is still in a very early stage of development and as such we 
are not seeking project pre-approval at this time. 

Employment Creation 

GMIC plans to use a USCIS-approved input-output model such as IMPLAN, RIMS II, 
REMI, or REDYN to show how each investment by an immigrant investor in the regional center 
will directly and indirectly create at least 10 jobs. Input-output models use "direct" impact 
estimates, typically measured as new jobs created at the site of an investment by employers who 
occupy space made useful by the investment. Input-output models are used to estimate potential 
"indirect" employment impacts resulting from a "multiplier" process. 

Attached at Exhibit 11 is an economic report prepared by Jeffrey Carr of Economic & Policy 
Resources, Inc. The report analyses the job creation potential and economic impact of the proposed 
St. Louis Bio-Life Sciences Research and Development Park within St. Louis County, St. Charles 
County, and St. Louis City using REDYN. The report estimates that the Project would create 233 
direct and 478 indirect full-time jobs. 

Conclusion 

GMIC and the projects undertaken through its designation will have a transformative effect 
on St. Louis City, St. Louis County and St. Charles County, Missouri. These Missouri counties 
desperately need the economic stimulus that GMIC investments will provide. Therefore we urge 
you to promptly adjudicate and approve this application, which fully satisfies the requirements for 
EB-5 regional center designation. We look forward to your early approval. 

Attachment: Document Index and Exhibits 
H \8936\001\Cover Letter\GMIC Cover Letter 2.18.20ll.doc 

Sincerely, 

Dennis Coleman 
President 
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Gateway to the Midwest Investment Center, Inc. 

Regional Center Application 

Exhibit No. Description 

Background information on the Regional Center, including: 

2 

3 

4 

5 

6 

7 

8 

9 

Comprehensive Gateway to the Midwest Investment Center, Inc. 
Regional Center Business Plan, including resumes of principals 

Articles of Organization for Gateway to the Midwest Investment Center, Inc. 

Bylaws of Gateway to the Midwest Investment Center, Inc. 

Draft Memorandum of Understanding between GMIC, World Trade Center (WTC), 
and St. Louis County Economic Council (SLCEC) 

Map of proposed regional center geographical area 

Letter from Missouri Governor Nixon designating the Missouri Department of 
Economic Development as the agency responsible for determining TEAs 

Letter from Marty Romitti, Ph.D., Missouri Department of Economic Development, 
supporting TEA designation of areas within the GMIC 

Expense and Budget information, including: expense attestation letter, evidence of 
GMIC bank account, and evidence of expenses incurred to date 

Regional Center information for US CIS website 

Sample documents for GMIC Sampleco, LLC: 

10 

11 

12 

13 

14 

Sample 1-526 Business Plan for St. Louis Bio-Life Sciences Research and 
Development Park 

Economic report and economist team information for Jeffrey Carr of Economic & 
Policy Resources, Inc. 

Sample Operating Agreement 

Sample Private Offering Memorandum 

Sample Subscription Agreement 
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16 

17 

Sample Capital Contribution Escrow Agreement and list of proposed escrow agents 

Sample Administrative Fee Escrow Agreement 

Sample Investor Suitability Questionnaire 
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1. Introduction 

Gateway to the Midwest Investment Center, Inc. (GMIC) was organized in 2010 as a Missouri 
not-for-profit corporation to be operated as an EB-5 USCIS designated regional center within St. 
Louis County, St. Louis City, and St. Charles County. The St. Louis County Economic Council 
will administer and operate the regional center. However, the Board of Directors will be 
composed of members appointed from each of the three geographic areas to provide oversight. 

GMIC was formed to undertake economic development and create permanent jobs in St. Louis 
City, St. Louis County and St. Charles County in the State of Missouri by investing in the 
targeted economic sectors of Construction (NAICS 23) and Professional, Scientific, and 
Technical Services (NAICS 54). GMIC will raise foreign investment capital through the USCIS 
EB-5 Immigrant Investor Pilot Program to finance the development of projects in the named 
economic sectors. Designed to be financially self-sustaining, GMIC will seek out and encourage 
the creation of new business opportunities to stimulate the economy within the GMIC 
geographic area. 

GMIC is in the process of seeking out and evaluating potential projects and investment 
opportunities but has not chosen an initial, sponsored project at this time. Marketing and budget 
allocations are currently in place for this process. GMIC will seek amendment of its designation 
if an otherwise qualifying project is not within the economic sectors listed above. 

2. Geographic Area 

This proposal requests regional center designation for the region encompassing St. Louis City, 
St. Louis County, and St. Charles County. 

Investments made within targeted employment areas (TEAs) within this geographical area will 
be $500,000; investments made in parts of this geographic area that are not in TEAs will be 
$1,000,000. The Missouri Department of Economic Development (MODED) has been 
designated by Governor Jeremiah W. Nixon as the agency responsible for designating high 
unemployment area TEAs in the State of Missouri. On August 5, 2010, MODED provided the 
GMIC with a list of census tracts and counties within the regional center's geographic area that 
have unemployment rates of at least 150% of the national average as calculated using data from 
2009. 

3. Principals 

The principals of the GMIC, as listed in the GMIC Articles oflncorporation and as appointed by 
their respective County Executives, are: 

Dennis G. Coleman is President of the GMIC Board of Directors. As President, he will preside at 
all meetings ofthe Board of Directors and is authorized to execute all documents on behalf of 
GMIC. Mr. Coleman is also the President and CEO ofthe St. Louis County Economic Council. 
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Fred Bartelsmeyer is a Vice President and Secretary of the GMIC Board of Directors. As Vice 
President, he will step in for the President at times when the President is unable to perform in his 
role. Mr. Bartelsmeyer specializes in business law as a Partner at the law firm of Bryan Cave. 

Gregory Prestemon is a Vice President, Treasurer, and Assistant Secretary of the GMIC Board of 
Directors. As Treasurer and the Secretary of GMIC, he is authorized and directed to pay any and 
all fees and expenses of GMIC. Mr. Prestemon has also served as President and CEO of the 
Economic Development Center of St. Charles County since April of 1993. 

Jacqueline Wellington is a Vice President of the GMIC Board of Directors. As a Vice President, 
she will step in for the President at times when the President is unable perform in his role. Ms. 
Wellington is also the Executive Vice President of the St. Louis County Economic Council, 
where she has worked for over 14 years. 

Timothy Nowak is a Vice President of the GMIC Board of Directors. As a Vice President, he 
will fill in for the President at times when he is unable to perform in his role. Mr. Nowak is 
currently the Executive Director of the St. Louis World Trade Center. 

4. Administrative Oversight and Compliance 

Collectively, the principals and key personnel of GMIC will administer and manage the Regional 
Center to ensure project goals and regional center requirements are met. In particular, they will: 

• Review potential investments according to various criteria, including whether: (1) the 
potential investment will be profitable for the investors, benefit the GMIC geographic 
area, and complement GMIC's plan for developing the Regional Center; (2) the 
potential investment will create enough direct and indirect jobs, using the criteria 
described in the attached economic report; (3) the potential investment will promote 
improved regional productivity, domestic capital investment, and economic growth, 
as required by 8 C.F.R. § 204.6(m)(3); and (4) the job-creating enterprise will be 
within the geographic scope of the Regional Center. 

• Market the Regional Center to potential foreign nationals. A proposed marketing plan 
and budget are set for as Appendices to this document. 

• Identify qualified individual petitioners for specific investment opportunities. 
• Manage the flow of information to investors and their agents and representatives for 

the submission ofi-526 and I-829 petitions filed through the Regional Center. 
• Provide documentation regarding potential investment opportunities. 
• Manage the funds invested by immigrant petitioners, as applicable. 
• Provide monthly and annual financial reports to immigrant petitioners as well as 

information required for tax return preparation. 
• Comply with applicable EB-5 regional center reporting and administrative 

requirements established by USCIS, including filing Form I-924A, Supplement to 
Form I-924. 

In addition, the GMIC plans to retain the law firm of Miller Mayer, LLP (Miller Mayer) to 
ensure timely and accurate compliance with applicable users regional center reporting 
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requirements. To ensure quality and consistency of all immigrant investor I-526 petitions 
submitted to USCIS, Miller Mayer will also act as preferred immigration counsel for all 
individual GMIC investors. Miller Mayer will work with GMIC to assemble and draft all 
necessary regional center business and investor documentation required by USCIS for 1-526 
petition approval. 

GMIC will monitor all investment activities under its authority and shall maintain records, data 
and information to report to USCIS, upon request, the following information for each Federal 
Fiscal Year to date, starting with the initial year of designation: 

• adequate monitoring and due diligence of immigration information; 
• adequate evaluation of all commercial activities engaged in by immigrant investors; 
• adequate reporting of employment data; 
• adequate reporting of alien petition information and status; 
• adequate reporting of financial and investment information of EB-5 investors; and 
• adequate reporting on marketing efforts, including website information. 

GMIC will notify the US CIS within 15 business days of any change of address or occurrence of 
any material change in: 

• the name and contact information of the responsible official and/or Point of Contact 
for GMIC; 

• the management and administration of GMIC; 
• GMIC's corporate structure; 
• GMIC's mailing address, website address, email address, phone or fax number; 
• the scope ofGMIC's operations and focus; 
• GMIC's business plan; 
• any new, reduced or expanded delegation of authority, memorandum of 

understanding, agreement or contract with another party to represent or act on behalf 
ofGMIC; 

• the economic focus of GMIC; or 
• any material change relating to GMIC's basis for its most recent designation and/or 

reaffirmation by USCIS. 

Other Contractual Management Relationships 

In addition to managing day to day operations, GMIC may contract with other service providers 
to carry out certain regional center responsibilities. For instance, GMIC may: 

• develop contractual agreements with local financial institutions and industry 
specialists to develop the credit analysis to be incorporated in GMIC's project 
selection process; 

• enter into an agreement with a commercial institution with international experience to 
handle all the loan closing and monitoring functions related to each project; 
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• engage public accountants and other professionals to protect the integrity of all 
projects; 

• communicate with the EB-5 investors to assure that they obtain timely performance, 
tax and other data related to the investments; 

• enter into appropriate escrow agreements with a financial institution with an 
international service department for the deposit of EB-5 investor funds. Such 
agreements may provide that the investor funds representing the capital contribution 
will be held until the investor's 1-526 is approved. A separate fund would be 
maintained for any fees and expenses; 

• engage a reputable and experienced firm to perform the background and due diligence 
checks on EB-5 investors; and 

• provide a list of approved, experienced and qualified U.S. immigration lawyers, all 
members in good standing of the American Immigration Lawyers Association, who 
are available to handle individual immigrant investor cases. Immigrant investors will 
need to select an attorney from the list. GMIC will not receive a referral fee from any 
attorney. 

5. Operational Guidelines. 

Project Evaluation. GMIC will evaluate potential investment projects within the designated 
geographic areas and any other contiguous geographic counties proximate to St. Louis City, St. 
Louis County, and St. Charles County Missouri to ensure consistency with the USCIS regional 
center designation and the objectives of GMIC. GMIC will conduct an assessment of such 
projects collectively with in-house professionals as well as certain 3rd parties to confirm 
consistency with GMIC's regional center designation, project viability, timetables, capital 
investment requirements, pro-forma income projections, preliminary job creation potential, 
investor marketability, and other elements that will bear on the success of GMIC and the projects 
it sponsors. 

Project Management. GMIC will maintain close contact with the management of entities that 
may be involved in projects underway within the regional center to ensure that financial and job 
creation targets are met. GMIC will provide assistance and guidance as appropriate to eliminate 
any variance between actual and target objectives and milestones. 

"Accredited Investor" Verification. GMIC will follow applicable U.S. Securities and 
Exchange Commission rules for classifying an EB-5 investor as an "Accredited Investor" 
according to the definitions contained in Rule 501 of Regulation D. Two applicable definitions, 
either of which must be met by potential EB-5 investors, are as follows: 
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• A natural person who has individual net worth, or joint net worth with the person's 
spouse (exclusive of his/her primary residence), that exceeds $1 million at the time of 
the purchase; or 

• A natural person with income exceeding $200,000 in each of the two most recent 
years or joint income with a spouse exceeding $300,000 for those years and a 
reasonable expectation of the same income level in the current year. 

Each prospective EB-5 investor will be required to complete a questionnaire that provides 
adequate supporting information to verify compliance with either of these definitions. 

Source of Funds. GMIC will adhere to all USCIS rules and regulations relating to confirming 
the legal source of funds used for investments in GMIC projects. GMIC's escrow bank will also 
comply with 31 U.S.C. 5318(i), "Due Diligence for United States Private Banking and 
Correspondent Bank Accounts Involving Foreign Persons". 

Recruitment. GMIC will use various overseas recruiters and immigration brokers to identify 
potential EB-5 investors. GMIC intends to pay a finder's fee for such services that will be paid 
from an EB-5 investor's administrative fee, which is separate from the EB-5 capital contribution. 

Due Diligence. GMIC will require investors to complete investor questionnaires and provide 
documentation regarding, among other things, the source of their EB-5 investment funds, 
financial documents (such as bank records and tax returns), investment documents, business 
documents, and personal identity documentation. GMIC will also require EB-5 investors to 
provide to the investor's immigration attorney similar documentation necessary to file an 1-526 
petition. In sum, GMIC is confident that its investor funds will be lawfully obtained based on: 

• GMIC's due diligence investor questionnaires and document requests; 
• The escrow bank's obligation to comply with 31 U.S.C. § 5318(i) "Due Diligence for 

United States Private Banking and Correspondent Bank Accounts Involving Foreign 
Persons"; 

• The immigration attorney's source and path of funds analysis submitted with individual 1-
526 petitions; and 

• USCIS's own background check conducted on all 1-526 petitioners. 

6. Implementation Strategy 

A. Investment structure. GMIC will organize a separate investment entity such as a limited 
liability company ("LLC") for each investment opportunity. EB-5 investors will make 
qualifying investments in the LLC and become a Member with rights equivalent to those of a 
limited partner under the Uniform Limited Partnership Act. In some cases, GMIC will serve as 
the Manager of the LLC and be responsible for the day-to-day conduct of the business and affairs 
of the LLC. LLC Members will only risk their capital contribution; they are not liable for the 
daily affairs of the LLC. GMIC may be a member of the LLC, depending on the business terms 
of each project. 
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Investments by EB-5 petitioners in the LLC will be made in exchange for equity. Investors will 
invest $500,000 if in a TEA, or $1,000,000 if outside of a TEA, into the LLC in exchange for 
membership interests in the LLC. There is no guarantee that distributions will be made. Any 
distributions will be made only from available cash flow and/or excess proceeds. The full 
$500,000 capital contribution will be made available to the job creating enterprise as required by 
Matter of Izummi. Limited Liability Company Operating Agreements will not permit EB-5 
capital to be used for organizational or operation expenses, or for management fees paid in 
connection with the operation of the LLC. GMIC intends to charge investors an additional up­
front administrative fee to cover such expenses. GMIC has not yet determined the amount of the 
administrative fee. 

The number of EB-5 investors per LLC will vary depending on the size of the project, the type of 
investment, and the number of jobs that will be directly and indirectly created. GMIC will return 
an EB-5 investor's funds without interest if his or her 1-526 petition is denied. GMIC may also 
return part or all of the administrative fee contingent upon the amount expended for the offering 
and investor expenses, such as placement agent fees. 

In some cases, the LLC will represent the investment opportunity and investors will make direct 
equity investments into the project. In other cases, the LLC will serve as an investment vehicle 
and it will either make loans to qualified projects under terms that do not allow for principal 
repayment over the initial 5 years of the loan or it will make investments into qualified projects 
in exchange for equity that it expects can be profitably liquidated or sold after 5 years in the 
initial EB-5 investment. EB-5 capital contributions will be loaned or invested into qualified 
projects upon 1-526 approval and will not be guaranteed by the LLC or GMIC. 

GMIC anticipates using an escrow account for management of an immigrant investor's capital 
contribution. Once the escrow agent receives confirmation that an immigrant investor's 1-526 
petition has been approved, such investor's capital contribution will be released and deployed 
into the project. Alternatively, if the LLC constitutes a direct project investment, the capital 
contribution will simply be released from escrow to the control of the LLC for use in the 
qualifying project. 

Before any investment, GMIC will require the project entity to provide an economic job creation 
analysis using economic methodologies acceptable to the USCIS. The decision whether to 
proceed with an investment will be based in part on the job creation potential of the target 
project. EB-5 funds shall be deployed to ensure that at least ten new, qualifying, full-time jobs 
for each immigrant investor will be created within the regional center's geographic area, as 
approved by USCIS. LLC investments will generally be made as part of a coordinated capital 
program, probably along with other domestic capital sources. 

All investment targets will be identified in the comprehensive 1-526 business plan submitted with 
individual petitions. GMIC will provide 1-526 petitioners with the option of moving to another 
Qualifying Investment, consistent with GMIC's designation approval and any amendment(s), 
upon the happening of certain events. Those events include, but are not limited to, the LLC's 
failure to raise the minimum offering amount and GMIC's determination that the LLC project 
will not meet job creation needs. Before moving any 1-526 petitioner to another Qualifying 
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Investment, GMIC will obtain verification from a qualified economist that such a change will 
have no adverse impact on the job creation contemplated in the Economic Report submitted with 
the 1-526 petition. GMIC will comply with all USCIS guidance on the evolving procedure for 
instituting such a substitution, including submitting revised 1-526 petitions as may be required. 

B. Investment projects. GMIC will sponsor projects that will involve the target industry 
economic clusters of Construction (NAICS 23) and/or Professional, Scientific, and Technical 
Services (NAICS 54). An example is the St. Louis Bio-Life Sciences Research and 
Development Park, GMIC's first possible project. 

The sample Confidential Private Placement Memorandum, Operating Agreement, and 
Subscription Agreement are currently drafted to reflect an investment in the St. Louis Bio-Life 
Sciences Research and Development Park. Although certain project specific details and deal 
terms may change if GMIC finalizes and proceeds with the investment, the general format, 
securities law, and immigration risk disclosure will remain the same. For purposes of this 
regional center application, these documents also serve as generic templates for future GMIC 
investment projects. 

7. Economic methodology 

GMIC will use a USCIS approved input/output model such as IMPLAN, RIMS II, REDYN, or 
REMI to ascertain job creation and economic impact of its proposed projects. Input/output 
analysis is a means of examining relationships within an economy, both between businesses and 
between businesses and final consumers. It captures all of the monetary market transactions for 
consumption in a given time period. The resulting mathematical formulae allow examination of 
the effects of a change in one or several economic activities on an entire economy. 

For GMIC's first proposed project, REDYN is used. The REDYN model applies a fresh 1-0 
methodology based on very detailed make-and-use tables with social accounting matrix features 
for all entities, a comprehensive commodity production transformation function, and impedance­
based commodity trade flows by five transport modes. Oak Ridge National Laboratories 
developed the impedance measures. 

8. Marketing budget and strategy 

GMIC is budgeting approximately $85,000 for marketing expenses in the first year following 
regional center designation. The Economic Development Agency provided a grant of $225,000 
to the St. Louis County Economic Council, of which $85,000 will finance GMIC's marketing 
efforts in its initial year of operation. GMIC intends to use a number of marketing strategies, 
including: 

• use of U.S. immigration lawyers; 
• establishment of an informational website; 
• extensive web advertising, outreach campaigns, and search engine optimization 

efforts; 
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• creation of supplemental print materials such as business cards, brochures, and direct 
mail pieces; 

• creation of alliances with 3rd party organizations that promote the EB-5 program; 
• attendance at industry trade shows; and 
• hosting of seminars in the United States and overseas about GMIC. 

9. Financial information 

The St. Louis County Economic Council, the parent entity of GMIC, will provide funding for 
GMIC's initial operating expenses for its first year and discussions are currently underway for 
further support beyond year one. Start-up expenses consist primarily oflegal and consulting fees 
related to obtaining regional center designation. The following is an estimate of the expenses 
related to regional center designation: 

• Legal fees (including immigration and corporate counsel) 
• GMIC Organizational Fees 
• IIUSA Membership & EB-5 Community Participation 
• Research (Economic Impact Analysis) 
• Other expenses 

$55,647.14 
$6,255.00 
$5,000.00 
$25,250.00 
$278.44 

In addition, the St. Louis County Economic Council has committed a $225,000 Economic 
Development Agency grant to provide funding for first year operational expenses of the GMIC. 
This dedicated capital is sufficient to sustain the GMIC, distinct from immigrant investors' 
required capital investments in a new commercial enterprise within the regional center. Further, 
the St. Louis County Economic Council pledges to supply additional resources as needed if 
GMIC requires additional operating capital. GMIC will charge all EB-5 investors a standard as 
yet undetermined administrative fee that will provide funds for ongoing operational expenses. / 

H:\8936\001\Reglonal Center Business Plan\GM!C RC Business Plan 2.16.2011 FINAL doc 
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G M I c GATEWAYTOlHEMIDWESTINVESTMENTCENTER 

EB5 Regional Center Budget 
GMIC OFFICIAL BUDGET DOCUMENT 
Year 1 Budget • Jan 2011 to Jan 2012 

Revenue Projections 

Additional Counties 
Additional Projects 

EDA 
Other funding source 

Total 

Expenses 
Contract Management 
Internal audit (GAAP and Immigration) 

Additional Legal Services 

Marketing 
EB5 Materials and Press Kits 
External market development (booth/presence) 

Website and/or webpage development 

Additional EB5 economic analysis 
EB5 event and related national and community 
participation, II USA and others 

EB5 related travel 
Translation (Non-Chinese marketing and other uses) 

Miscellaneous 

Total Expenditures 

Budget 

225,000 

225,000 

35,000 
10,000 
70,000 

5,000 

20,000 
20,000 
20,000 

5,000 

30,000 

5,000 

~ 
225,000 
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GMrc GATEWAY TO THE MIDWEST INVESTMENT CENTER 

--==. A ST. LOUIS COUNTY ECONOMlC COUNCIL UMITED UABILITY CORPORATION 

Year 1 Budget Summary 

Introduction: 

Gateway to the Midwest Investment Center ("GMIC") is a not-for-profit private enterprise that 
will use the EB-5 Immigrant Investor Pilot Program to assist in the creation of new jobs and 
increase domestic capital investment within the defmed geographic region of Saint Louis City, 
Saint Louis County, and Saint Charles County. GMIC will sustain and market itself by 
implementing the following strategic action items. 

Revenue- EDA & Other Funding Sources: Total Revenue: $225,000 

Initial funds to establish the GMIC are from the Economic Development Administration ("EDA") 
Grant awarded to the St. Louis County Economic Council ("SLCEC"). These funds will be used 
to market the GMIC, recruit foreign investors, and inform foreign investors about the advantages 
of the region and its potential investment opportunities. Additional funding may be secured from/ 
the GMIC's first initial project as both work hand in hand towards the goal oflocating initial 
investors. 

EDA (budgeted item: $225,000): Almost all initial operating expenses and marketing expenses 
in the I st year will be paid from the EDA grant. This funding source will be a pass-through fro~ 
the St. Louis County Economic Council and will be immediately available for the start of 
operations upon approval by the GMIC board (February 24, 2011). It is planned that the GMIC / 
will eventually be financially self-sufficient. 

Expense- Contract Management: Total Expense: $35,000 

This will be required for staff or reimbursement for staffing activities required to oversee 
GMIC's day to day operations, administration, research activities, and compliance and reporting 
obligations to the U.S. Citizen & Immigration Services ("USCIS"). Employment figures may 
change dependent on the GMIC's rate of growth and success. 

Expense- Internal Audit: Total Expense: $10,000 including indirect expenses 

Compliance with laws and regulations, as well as operations efficiency, are essential aspects of 
regional center operations that will be reviewed on an annual basis (or more frequently) to ensure 
the continued success of the GMIC. Specialized services of certain auditing personnel will fill 
this role. In year one, the GMIC will contract out such duties to qualified personnel to ensure 
that GMIC has achieved its stated objectives to the USCIS, to analyze its business procedures, 
and to improve effectiveness for the GMIC and its foreign investors. 

St. Louis County Economic Council · 121 S. Meramec Avenue · Suite 1117 · St. Louis, MO 63105 
Douglas A. Potts- 314.615.7616, dpotts@slccc.com 
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GMIC GATEWAY TO THE MIDWEST INVESTMENT CENTER 

-- A ST. LOUIS COUNTY ECONOMIC COUNCIL LIMITED LIABILITY CORPORATION 

Expense- EB-5 related travel: Total Expense: $30,000 including indirect expenses 

To finance the travel of one to three persons to domestic and international locations in the initial 
year of operations. 

Expense- Translation & Interpretation: Total Expense: $5,000 including indirect expenses 

Costs include the translation of brochures, media coverage and advertising, and presentation 
materials into selected languages for foreign investors, as well as limited use of real-time 
interpretation services. Costs to cover non-Chinese translation only (all Chinese translation will 
be conducted internally by GMIC). 

Expense- Miscellaneous: Total Expense: $5,000 

Additional unforeseen costs and expenditures related to marketing, travel, translation and the 
Kick-Off Event incurred during the establishment, promotion, and recruitment for the GMIC. 

St. Louis County Economic Council· 121 S. Meramec Avenue· Suite 1117 ·St. Louis, MO 63105 
Douglas A. Potts 314.615.7616, dpottslalslcec.com 
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www. bryancave. com 

Attorney Biographies 

Fred W. Bartelsmeyer 
Partner 
St. Louis 

One Metropolitan Square 
211 North Broadway. Suite 3600 
St. Louis, Missouri 63102-2750 

Phone: 1 314 259 2609 
Fax: 1 314 552 8609 
email: fwbartelsmeyer@bryancave.com 

Fred Bartelsmeyer's practice serves businesses in a wide range of domestic and 
foreign matters. These clients primarily are U.S., European and Asian 
companies in connection with their investments and other business activities. He 
is knowledgeable in business-related aspects of the world's legal systems, as 
well as in business practices and cultures of many countries. 

Mergers and acquisitions, joint ventures, technology transactions and other 
commercial relationships such as licensing, teaming, research and development, 
distribution and supply are the focus of Mr. Bartelsmeyer's activities. He spends 
most of his time assisting clients in planning, negotiating, documenting and 
implementing these transactions, often in conjunction with a team of Bryan Cave 
lawyers and lawyers from other firms which he has assembled for the specific 
project. He also advises clients on international antitrust and trade issues. He 
practices law in both the English and German languages. 

Mr. Bartelsmeyer, a partner resident in the St. Louis office, began practicing with 
Bryan Cave in 1983. He conducted his international transaction practice from the 
Firm's New York office from 1986 to 1989, having particular emphasis on work 
for Japanese and European clients. He maintained a European-based 
transaction practice and managed the Firm's German office for six years 
beginning when he moved to Frankfurt in 1990. After he returned to St. Louis in 
1996, his practice continued in international transactions, trade and antitrust 
matters, and in particular since then he has extensively advised clients on 
matters in Asia, including China, Japan, India, Korea, Singapore and other Asian 
countries. Mr. Bartelsmeyer now is responsible for managing the firm's practice 
matters in Europe and supporting the Bryan Cave International Trade offices in 
Asia. He also is a member of the Firm's Executive Committee. 

Mr. Bartelsmeyer is recognized by The Best Lawyers in America in the area of 
international trade and finance law. He also is listed as one of America's leading 
lawyers for business in Chambers USA. 
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www. bryancave.com 

Attorney Biographies 

Mr. Bartelsmeyer regularly makes presentations and prepares articles on topics 
of international trade, transactions, antitrust, technology investments and 
business law. He passed the CPA examination in 1979, and he worked on the 
audit staff of a large public accounting firm before attending law school. He also 
studied German and European law at the Johann Wolfgang Goethe-University in 
Frankfurt am Main, Germany. 

Select Representations 

• Formed joint venture between a Singapore and U.S. technology company 

• $20 million disposition of an Italian manufacturing company 

• $50 million acquisition of global chemical concern (primary operations in 
Germany, France, U.S., Australia and Taiwan) by U.S. client 

• $380 million acquisition of global pharma industry supplier (1 0 countries 
involved, including in particular the U.K. and Japan) 

• Establishment of Chinese WOFE and related agreements for startup 
subsidiaries of U.S. companies 

• $900 million worldwide acquisition of consumer products manufacturer (over 
30 countries throughout Europe, Asia and Latin America) by U.S. client 

• Acquisition of Chinese distributor for U.S. chemical company 

• $25 million acquisition of Irish biotech company for U.S. client 

• $85 million acquisition of German, Malta and Philippines auto parts 
manufacturer for U.S. private equity fund 

• Documentation of Indian joint venture for U.S. software company 

• Greenfield startup operations in Japan for pharmaceutical industry services 
company 

• $160 million disposition of global agricultural seed product line 

• Acquisition of Brazilian agricultural seed technology and production company 

2 
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www. bryancave.com 

Attorney Biographies 

Bar and Court Admissions 
Missouri, 1983 

Illinois, 1984 

New York, 1987 

U.S. District Court, Eastern District of New York, 1987 

U.S. District Court, Southern District of New York, 1987 

U.S. District Court, Eastern District of Missouri, 1987 

Education 
University of Illinois, J.D., magna cum laude, 1983 

University of Illinois, B.S., with high honors, 1979 

Professional Associations 

• The Missouri Bar 

• Bar Association of Metropolitan St. Louis 

• Illinois State Bar Association 

• American Bar Association 

• The Association of the Bar of the City of New York 

• International Bar Association 

Civic Involvement and Honors 

• World Trade Center St. Louis/Center for International Relations- Director 
and Past-President 

• US-China Business Council 

• Deutsch-Amerikanische Juristen Vereinigung 

• American Chamber of Commerce in Germany e.V. 

3 
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• World Affairs Council St. Louis 

• German-American Chamber of Commerce of the Midwest 
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Greg Prestemon Biography 

Greg Prestemon has served as President and CEO of the Economic Development Center 
of St. Charles County since April, 1993. The EDC has a 30-member Board of 
Directors with representation from city and county governments and the private sector. 

The EDC operates several programs, all of which have a goal of increasing business 
activity and investment in St. Charles County. 

The business finance program includes the 504 program and industrial revenue bond 
programs. 

The incubation program includes one facility which provides shared services and 
flexible leasing arrangements as well as a range of technical assistance and education 
programs to entrepreneurs. 

The EDC also works closely with its local government partners to implement marketing 
programs promoting St. Charles County as a business location through special events, 
public relations, specialized publications and direct outreach to site selection consultants 
on a national basis. 

Each of these programs has received state and national recognition on more than one 
occasion. 

Greg lives in O'Fallon with his wife, Mary. He has two sons: Nicholas and Christopher, 
ages 26 and 22. 
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Denny Coleman 
CEcD, FM 

President & CEO 

St. Louis County 
Economic Council 

Education: 

• Harvard University, 
Kennedy School of 
Government 

• University of Wisconsin­
Madison 

M.S. in Urban and 
Regional Planning 

• Saint Louis University 
-B.A. in Urban Goography 

Civic and Community 
Involvement: 

• IEDC -Vice Chair, 
Governance Committee 

• St. Louis Sports Commission -
Board Member 

• Bridges Foundation- President 
• BRDG Park- Advisory Board 

Member 
• Urban Land Institute-St. Louis­

Member 
• Missouri Growth Association -

Member 
• RCGA- Economic Development 

Steering Committee 

Denny Coleman is president & CEO of St. Louis County 
Economic Council. In his 20-year tenure at the helm of the 
Economic Council, Coleman has overseen a multitude of 

economic development initiatives that have earned St. Louis County 
national recognition for outstanding progress in the areas of community 
revitalization, business development and job creation. 

Prior to the Economic Council, Coleman was director of development 
for the City of St. Louis and managed the city's neighborhood, housing, 
and economic development efforts. He also served as vice president for 
community development at Mercantile Bank (now U.S. Bank) when the 
bank's community development corporation received the National Fair 
Housing Award and a Private Sector Initiatives Award from the White House. 

Coleman has a master's degree in urban and regional planning from the 
University of Wisconsin and bachelor's degree in urban geography from Saint 
Louis University. He also completed the Senior Executive's Program at John 
F. Kennedy School of Government at Harvard University. 

Coleman is currently the vice chair and member of the Governance 
Committee for the International Economic Development Council (IEDC). He 
is an advisory board member for Saint Louis University's master's degree 
programs in urban planning and real estate development and the Institute 
for International Business. Coleman serves on numerous other boards and 
advisory committees for state and local governments, civic organizations, 
colleges and universities. 

Coleman and his wife, Bonnie, who is the operations manager at The 
Blessing Basket Project, have been married over 30 years. They have two 
grown children, Mike and Emily. 

St. Louis County Economic Council serves as the county's economic 
development agency, driving growth and prosperity in the most 
economically important county in Missouri. As the only economic 
development agency in the state to hold the esteemed Accredited 
Economic Development Organization from the International Economic 
Development Council, it provides a broad range of services through 
its six divisions: business development, business finance, economic 
development collaborative, real estate and community development, St. 
Louis Enterprise Centers, and World Trade Center Saint Louis. 

• Recognized by St. Louis Business 
Journal as one the "Most Influential 
St. Louisans"- 2008 and 2009 

~-· St. Louis County 
ECONOMIC 
COUNCIL:-_"~-~~~~~~~ 

Missouri's only Accredited Economic Development Organization 

121 S. Meramec Avenue, Suite 900 • St. Louis, MO 63105 • 314.615.7663 • 314.615.7666 (fax) • www.slcec.com 
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Jacqueline Davis­
Wellington 

Executive Vice President 

St. Louis County 
Economic Council 

Education: 

• Washington University 
• Southern Illinois 

University - Edwardsville 

Civic and Community 
Involvement: 

• ARCHS - Board of 
Directors 

• New City School­
Advisory Board 

• African Heritage 
Association -Board of 
Directors 

• National City Bank- PNC 
Community Development 
Corporation 

Contact Information: 

314.615.3962 
jwellington@slcec.com 

Jacqueline Davis-Wellington has served the St. Louis County 
Economic Council for more than 14 years. She presently holds the 
Executive Vice President position, overseeing operations management. 

Wellington's responsibilities are vast. Within the Real Estate and 
Community Development Division she oversees St. Louis County's 
commercial, industrial, and business district redevelopment initiatives. She 
also leads the Land Clearance for Redevelopment Authority of St. Louis 
County, St. Louis County Port Authority, Lambert Airport Eastern Perimeter 
Joint Development Commission, and Wellston Redevelopment Corporation. 

Wellington possesses more than 25 years construction, environmental, and 
redevelopment project management experience in both the public and private 
sectors. She earned a Bachelor of Science in business administration from 
Washington University in St. Louis, a Master of Science in urban policy 
analysis from Southern Illinois University -Edwardsville, and is a certified 
economic development finance professional. 

Throughout her career, Wellington has served on a variety of boards and 
advisory committees for state and local governments and civic organizations. 
Wellington served a 10-year term on the Missouri State Board of Education. 
She currently serves on the New City School Advisory Council and is 
on the board of Area Resources for Community & Human Services, 
African Heritage Association Board of Directors, and National City Bank 
Community Development Corporation. 

Wellington recently received three distinguished awards: Girl Scouts of 
Eastern Missouri's "Women of Distinction," Winning Women's "Women 
Influencing Now" and St. Louis Business Journal's "Most Influential 
Minority Business Leader." 

St. Louis County Economic Council serves as the county's economic 
development agency, driving growth and prosperity in the most 
economically important county in Missouri. As the only economic 
development agency in the state to hold the esteemed Accredited 
Economic Development Organization from the International Economic 
Development Council, it provides a broad range of services through 
its six divisions: business development, business finance, economic 
development collaborative, real estate and community development, St. 
Louis Enterprise Centers, and World Trade Center Saint Louis. 

~-If St. Louis County 
ECONOMIC 
COUNCIL 

Missouri's only Accredited Economic Development Organization 

121 S. MeramecAvenue, Suite 900 • St. Louis, MO 63105 • 314.615.7663 • 314.615.7666 (fax) • www.slcec.com 
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Timothy J. Nowak 

Executive Director 

World Trade Center 
Saint Louis 

Education: 

• University of Missouri­
Columbia 
- Bachelor of Science 

Marketing & Logistics 
• Webster University 

-MBA 

Civic and Community 
Involvement: 

• Board Member- Midwest­
China Hub Commission 

• Board Member University 
ofMissouri, St. Louis, College 
of Business Administration­
International Business Institute 

• Advisory Council Member 
Saint Louis University, CIBER 
Grant- U.S. Dept. of Education 

• Rotary International 
Philippines, 2006 

• VIDES -Kenya, Africa, 2000 

Contact Information: 

314.615.8151 

A
s Executive Director, Tim Nowak q_~~ team of professionals 
and the delivery of valuable services to member companies. Under 

his direction, the World Trade Center provides customized trade 

research to identify global opportunities, trade focused events, key business 

contacts and introductions, and training and educational programs. 

Nowak brings more than 16 years of experience in business development, 
domestic and international sales, and management. He has extensive 
international working experience in Europe, Asia-Pacific, the Middle East, 

South America, and Africa. Nowak has managed and directed international 

sales organizations in the medical industry including distribution and 
direct sales strategies. His expertise includes analyzing international 

markets, determining business models, and executing sales and profit 

growth plans. He possesses solid experience in establishing international 

subsidiary organizations, managing legal and regulatory issues, and contract 

negotiations. 

Born and raised in St. Louis, Nowak holds Bachelor of Science degrees in 

Marketing and Logistics from the University of Missouri- Columbia and a 

Master of Business Administration from Webster University. 

WTC combines local experts with government resources to enhance 

international trade, promote local economic development, and ultimately 
foster peace and stability through trade. It also supports St. Louis County 
by guiding regional businesses to expand into foreign markets, hosting 
visiting trade delegations to St. Louis, and promoting the region as a 
place for international trade relations and economic growth. 

World Trade Center Saint Louis is a division of St. Louis County 

Economic Council. 

tnowak®wor ldtradecenter-stl. com Trade-Center. 
L .... ----Sai nl-louis· 

121 S. Meramec, Suite III I • St. Louis, MO 63105 • 314.615.8141 • 314.862.0 I 02 (fax) • www.worldtradecenter-stl.com 
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ARTICLES OF INCORPORATION 

OF 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC. 

We, the. undersigned, being one or more natural person(s) of the age of eighteen years or more 
and citizens of the United States, for the purpose of forming a corporation under the 11Missouri 
Nonprofit Corporation Act," Chapter 35 5 of the Revised Statutes of Missouri, as amended, and 
any successor provision thereto (the 11Act"), do hereby adopt the following Articles of 
Incorporation: 

ARTICLE! 

The name of the Corporation is Gateway to the Midwest Investment Center, Inc. 

ARTICLE II 

The Corporation is a mutual benefit corporation within, Jhe meaning. of 

Section 355.881 Qfthe Act. 

ARTICLE ill 

The address of the initial Registered Office of the Corporation in the State of 

Missouri is; 121 S. Meramec Avenue, Suite 1117, St. Louis, Missouri 63105, and the name of its 

initial Registered Agent at said address is Andrew C. Ruben. 

ARTICLE IV 

The Corporation will not have members within the meaning of Section 355.066 of 

the Act; however, the Bylaws of the Corporation may establish such class or classes of non-

- 1 -
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voting members or delegates, with such rights and privileges, as the Board of Directors of the 

Corporation may determine. 

ARTICLEV 

The period of duration of the Corporation is perpetual. 

ARTICLE VI 

The affairs of the Corporation shall be managed by its Board of Directors. The 

number of directors comprising the Board of Directors, their appointment and terms in office 

shall be as prescribed in the Bylaws of the Corporation, provided that there shall not be less than 

three (3) directors. The initial Board of Directors shall be five (5) in number, their names and 

addresses being as follows: 

Fred Bartelsmeyer- 211 N. Broadway. St. Louis, MO 63102 

Gregory Prestemon - 5988 Midrivers Mall Drive, St. Charles, MO 63304 

Dennis G. Coleman- 121 S. Meramec Ave., St. Louis. MO 63105 

Jacgueline Wellington-121 S. Meramec Ave., St. Louis. MO 63105 

TimothyNowak-121 S. Meramec Ave .. St. Louis, MO 63105 

ARTICLE VII 

The purposes for which the Corporation is organized are to operate exclusively 

for the promotion of social welfare, to promote the common good and general welfare of the 

people of the St. Louis, Missouri community, and to bring about civic betterments and 

-2-
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social improvements. The purposes for which the Corporation is organized include, but are not 

limited to: 

(a) Serving as an approved U.S. Citizen and hnmigration Service EB~S 

Regional Center to facilitate foreign direct investment in the St. Louis, Missouri region; and 

(b) Creating increased pennanent employment within the City of St. Louis, 

Missouri and the Missouri Counties of St. Louis and St. Charles by promoting and sponsoring 

the creation of sustainable business projects. 

Nothing herein shall be construed to give the Corporation any purpose that is not 

permitted under section 501(c)(4) of the Internal Revenue Code of 1986, as amended. In 

furtherance of its permitted purposes, the Corporation may exercise any, all and every lawful 

power or activity which a corporation organized under the Act may exercise or transact. 

ARTICLEVID 

The Corporation is not organized or operated for profit and no part of the net 

earnings of the Corporation will inure to the benefit of any private shareholder or individual, 

except that the Corporation shall be authorized and empowered to pay reasonable compensation 

for services rendered and to make payments and distributions in furtherance of the purposes set 

forth above. 

ARTICLE IX 

Upon dissolution of the Corporation (after payment of or after provision has been 

made for the payment of all liabilities of the Corporation), the Board of Directors shall distribute 

the assets of the Corporation exclusively for the purposes of the Corporation or to such 

organization or organizations organized and operated exclusively for such purposes. Any such 
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assets not so disposed of shall be distributed by the local court of the county in which the 

principal office of the Corporation is then located, exclusively for the purposes of the 

Corporation or to such organization or organizations (as said court shall determine) which are 

organized and operated exclusively for such purposes. 

ARTICLE X 

1. This Corporation shall and does hereby indemnify any person who is or 

was a director or officer of the Corporation or any subsidiary against any and all expenses 

(including attorneys' fees), judgments, fines and amounts paid in settlement incurred by such 

person in connection with any civil, criminal, administrative or investigative action, suit, 
.. 

proceeding. or claim (including any action by or in the right of the Corporation or a subsidiary) 

by reason of the fact that such person is or was serving in such capacity; provided, however. that 

no such person shall be entitled to any indemnification pursuant to this subsection 1 on account 

of conduct which is finally adjudged to have been knowingly fraudulent or deliberately dishonest 

or to have constituted willful misconduct. 

2. This Corporation may, to the extent .that the Board of Directors deems 

appropriate and as set forth in a bylaw or resolution, indemnify any person who is or was an 

employee or agent of this Corporation or any subsidiary or who is or was serving at the request 

of the Corporation as a director, officer, employee or agent of another corporation, partnership, 

joint venture, trust or other enterprise (including an employee benefit plan) against any and all 

expenses (including attorneys' fees), judgments, fines- and amounts paid in settlement incurred by 

such person in connection with any civil, criminal,· administrative or investigative action, suit, 

proceeding or claim (including an action by or in the right of the Corporation or a subsidiary) by 
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reason of the fact that such person is or was serving in such capacity; provided. however. that no 

such person shall be entitled to any indemnification pursuant to this subsection 2 on account 

of conduct which is finally adjudged to have been knowingly fraudulent or deliberately dishonest 

or to have constituted willful misconduct. 

3. This Corporation may, to the extent that the Board of Directors deems 

appropriate, make advances of expenses, including attorneys' fees, incurred prior to the final 

disposition of a civil, criminal, administrative or investigative action, suit, proceeding or claim 

(including an action by or in the right of the Corporation or a subsidiary) to any person to whom 

indemnification is or may be available under this Article; provid~ however. that prior to 

making any advances, the Corporation shall receive a written undertaking by or on behalf of such 

person to repay such amounts advanced in the event that it shall be ultimately determined that 

such person is not entitled to such indemnification. 

4. The indemnification and other rights provided by this Article shall not be 

deemed exclusive of any other rights to which a person to whom indemnification is or may be 

otherwise available under these Articles of Incorporation, the Bylaws or any agreement, vote of 

shareholders or disinterested directors or otherwise, may be entitled. This Corporation is 

authorized to purchase and maintain insurance on behalf of the Corporation or any person to 

whom indemnification is or may be available against any liability asserted against such person 

in, or arising out of, such person's status as director, officer, employee or agent of this 

Corporation, any of its subsidiaries or another corporation, partnership, joint venture, trust or 

other enterprise (including an employee benefit plan) which such person is serving at the request 

of the Corporation. 
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5. Each person to whom indemnification is granted under subsection 1 of this 

Article is entitled to rely upon the indemnification and other rights granted hereby as a contract 

with this Corporation and such person and such person's legal representatives, heirs, executors, 

administrators and estate shall be entitled to enforce against this Corporation all indemnification 

and other rights granted to such person by subsections 1 and 3 and this subsection 5 of this 

Article. The indemnification and other rights granted by subsections 1 and 3 and this 

subsection 5 of this Article shall survive amendment, modification or repeal of this Article, and 

no such amendment, modification or repeal shall act to reduce, temrinate or otherwise adversely 

affect the rights to indemnification granted hereby, with respect to any expenses, judgments, 

fines and amounts paid in settlement incurred by a person to whom indemnification is granted 

under subsection 1 of this Article with respect to an action, suit, proceeding or claim that arises 

out of acts or omissions of such person that occurred prior to the effective date of such 

amendment, modification or repeal. 

Any indemnification granted by the Board of Directors pursuant to subsection 2 

of this Article shall inure to the person to whom the indemnification is granted, and such person's 

legal representatives, heirs, executors, administrators and estate; provided, however. that such 

indemnification may be changed, modified or repealed, at any time or from time to time, at the 

discretion of the Board of Directors and the survival of such indemnification shall be in 

accordance with terms determined by the Board of Directors. 

6. For the purposes of this Article, "subsidiary" shall mean any corporation, 

partnership, joint venture, trust or other enterprise of which a majority of the equity or ownership 

interest is directly or indirectly owned by this Corporation. 
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ARTICLE XI 

These Articles of Incorporation shall be effective as of the date of their filing with 

the Secretary of State of the State of Missouri. 

ARTICLEXTI 

The name and address of the sole incorporator is Andrew C. Ruben, Economic 

Council of St. Louis County, 121 S. Meramec, Suite 900, St. Louis, Missouri 63105, 

In Mfirmation thereof: the facts stated above are true and correct: 

{The undersigned understands that false statements made in this filing are subject to the penalties 

provided under Section 575.040 RSMo) 

Must be signed by all fucorporator(s): 

Name and address to retwn filed document: 

Andrew C. Ruben 
Economic Council of St. Louis County 
121 S. Meramec, Suite 900 
St. Louis, MO 63105 

Andrew C. Ruben Date signed 
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sos #30 (01-2005) 

Robin Carnahan 
Secretary of State 

CERTIFICATE OF INCORPORATION 
MISSOURI NONPROFIT 

WHEREAS, Articles of Incorporation of 

Gateway to the Midwest Investment Center, Inc. 
NOJ087938 

have been received and filed in the Office of the Secretary of State, which Articles, in all respects, 
comply with the requirements of Missouri Nonprofit Corporation Law; 

NOW, THEREFORE, I, ROBIN CARNAHAN, Secretary of the State of Missouri do by virtue of 
the authority vested in me by law, do hereby certify and declare this entity a body corporate, duly 
organized this date and that it is entitled to all rights and privileges granted corporations 
organized under the Missouri Nonprofit Corporation Law. 

IN TESTIMONY WHEREOF, I hereunto 
set my hand and cause to be affixed the 
GREAT SEAL ofthe State of Missouri. 
Done at the City of Jefferson, this 
27th day of September, 2010. 
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BYLAWS 

OF 

GATEWAY TO THE MIDWEST INVESTMENT CENTER. INC. 

ARTICLE I. NAME AND OFFICES 

The Corporation shall be known as Gateway to the Midwest Investment Center, Inc. The 
Corporation is formed under the Missouri Nonprofit Corporation Act, Chapter 355 of the 
Revised Statutes of Missouri, as amended (the "Act"). 

The principal office of the Corporation in the State of Missouri shall be located at World 
Trade Center building, 121 S. Meramec Avenue, Suite 1117, St. Louis, Missouri 63105. The 
Corporation may have such other office(s ), either within or without the State of Missouri, as the 
Board of Directors may designate or as the business of the Corporation may require from time to 
time. 

The registered office of the Corporation required by the Act to be maintained in the State 
of Missouri may be, but need not be, identical with the principal office in the State of Missouri, 
and the address of the registered office may be changed from time to time by the Board of 
Directors. 

ARTICLE I. BOARD OF DIRECTORS 

Section 1. General Powers. The business and affairs of the Corporation shall be 
managed by its Board of Directors. The Board of Directors shall have and is vested with all and 
unlimited powers and authority except as may be expressly limited by law, the Articles of 
Incorporation or these By-laws. Its functions shall include, although not be limited to, a working 
Board for organization, structure, planning, policy, finances, fund raising, program planning and 
public education, consistent with the purposes of the Corporation. 

Section 2. Number, Term and Qualifications. The number of directors of the 
Corporation shall be five (5). Each director shall hold office for a term of three (3) years. 
Directors will conform to the ethical standards required by law, including those set forth in 
Section 355.416, Missouri Revised Statutes, as amended, or any other or additional statutory 
provisions regarding director's conflict of interest 

Section 3. Appointment of Directors. The first Board of Directors shall consist of those 
persons set forth in the Articles of Incorporation. The St. Louis County Executive shall be 
entitled to appoint three (3) directors. The Mayor of the City of St. Louis shall appoint one (1) 
director. The St. Charles County Executive shall appoint one (1) director. 

Section 4. Regular Meetings. The annual meeting of the Board of Directors shall be held 
in January of each year, beginning with the year 2011, or as soon as thereafter practicable. The 
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annual meeting shall be for the purpose of electing officers and the transacting of such other 
business as may come before the meeting. In addition to the annual meeting, the Board of 
Directors may hold regular meetings at such time and place as may be determined from time to 
time by resolution of the Board of Directors. The Board of Directors may provide for the holding 
of such additional regular meetings without notice, unless otherwise required by applicable law. 
Any business may be transacted at such a regular meeting. 

Section 5. Special Meetings. Special meetings of the Board of Directors may be called 
by or at the request of the President or any three directors. The person or persons authorized to 
call special meetings of the Board of Directors may fix any place, within or without the State of 
Missouri, as the place for holding any special meeting of the Board of Directors called by them. 

Section 6. Notice. Notice of any meeting shall be given not less than five (5) nor more 
than forty ( 40) days before the date of the meeting. Notice may be communicated in person, by 
telephone, telegraph, teletype, or other form of wire or wireless communication, or by mail or 
private carrier. Oral notice is effective when communicated if communicated in a 
comprehensible manner. Written notice, if in a comprehensible form, is effective at the earliest 
of the following: 

(1) When received; 

(2) Five (5) days after its deposit in the United States mail, as evidenced by 
the postmark, if mailed correctly addressed and with first class postage affixed; 

(3) On the date shown on the return receipt, if sent by registered or certified 
mail, return receipt requested, and the receipt is signed by or on behalf of the addressee; 

( 4) Thirty (30) days after its deposit in the United States mail, as evidenced by 
the postmark, if mailed correctly addressed and with other than first class, registered or certified 
postage affixed. 

Section 7. Waiver of Notice. A director may at any time waive any required notice. 
Except as set forth below, the waiver must be in writing, signed by the director entitled to the 
notice, and filed with the minutes or the corporate records of the Corporation. A director's 
attendance at or participation in a meeting waives any required notice of the meeting unless the 
director upon arriving at the meeting or prior to the vote on a matter not noticed in conformity 
with the Act, the Articles of Incorporation or these Bylaws objects to lack of notice and does not 
vote for or assent to the objected-to action. 

Section 8. Quorum: Participation by Telephone. A majority of the Directors in office 
immediately preceding a meeting shall constitute a quorum for the transaction of business. 
Members of the Board of Directors may participate in and act at any meeting of the Board of 
Directors, whether regular or special, through the use of a conference telephone or other 
communications equipment by means of which all persons participating in the meeting can hear 
each other, and participation in such a meeting in this manner shall constitute attendance and 
presence in person at the meeting of the person or persons so participating for all purposes, 
including fulfilling the requirements of Sections 8 and 2 hereof. 
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Section 9. Manner of Acting. The act of a majority of the directors present at a meeting 
at which a quorum of directors is present shall be the act of the Board of Directors, unless the act 
of a different number is required by statute, the Articles of Incorporation or these Bylaws. 

Section 10. Resignations. Any director may resign at any time by giving written notice 
to the Board of Directors, the President or the Secretary of the Corporation. Any written notice 
shall be effective upon its receipt by the Board of Directors, President or Secretary, as the case 
may be, unless otherwise provided therein. Unless otherwise specified in such notice, 
acceptance of such resignation shall not be necessary to make it effective. 

Section 11. Removal of Directors. Any director may be removed without cause by the 
vote of two-thirds of the Directors then in office. Notice of such a proposed removal shall be 
given to all directors of the Corporation prior to action thereon. A director may also be removed, 
at the discretion of the Board of Directors, if said director has unexcused absences for more than 
four consecutive regular meetings or shall have missed one-half of the regular meetings of the 
Board of Directors over a twelve month period; provided, however, that the director may be 
removed only if a majority of the directors then in office, exclusive of the director in question, 
vote for the removal. A director may also be removed at any time prior to the expiration of his or 
her applicable term of office by the authority or entity which elected or appointed such director. 

Section 12. Vacancies. In case of the death, removal, incapacity or resignation of a 
director, the vacancy shall be filled by the respective authority or entity who elected or appointed 
the member previously holding the vacant position. 

Section 13. Presumption of Assent. A director of the Corporation who is present at a 
meeting of the Board of Directors at which action on any corporate matter is taken shall be 
conclusively presumed to have assented to the action taken unless the director's dissent shall be 
entered in the minutes of the meeting or unless the director shall file his or her written dissent to 
such action with the person acting as secretary of the meeting before the adjournment thereof or 
shall forward such dissent by mail to the Secretary of the Corporation immediately after the 
adjournment of the meeting. Such right to dissent shall not apply to a director who voted in 
favor of such action. 

Section 14. Committees. The Board of Directors, by resolution approved by a majority 
of all the directors then in office, may designate two or more directors to constitute (a) an 
executive committee, which committee shall have and exercise all of the authority of the Board 
of Directors in the management of the Corporation, or (b) any other committee which shall have 
the name, purpose, power and authority delegated to it by such resolution. A committee of the 
Board of Directors may not: 

(1) Authorize distributions to directors, officers, agents or employees except 
in exchange for value received; 

(2) Approve dissolution, merger or the sale, pledge or transfer of all or 
substantially all of the Corporation's assets; 
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(3) Unless otherwise provided in these Bylaws or the Articles of 
Incorporation, elect, appoint or remove directors or fill vacancies on the Board of Directors or on 
any of its committees; or 

(4) Adopt, amend or repeal the Articles or Bylaws. 

Section 15. Action Without a Meeting. Any action that may be taken at a meeting of the 
Board of Directors or of a committee of directors may be taken without a meeting if a written 
consent, setting forth the action so taken, is signed by all of the members of the Board of 
Directors or of the committee, as the case may be. Such written consent shall be filed by the 
Secretary with the minutes of the proceedings of the Board of Directors or of the committee, as 
the case may be, and shall have the same force and effect as a unanimous vote at a meeting duly 
held. 

Section 16. Compensation. The Board of Directors shall serve without compensation. 
Nothing herein shall be construed to preclude any director from serving his or her respective 
appointing authority or entity in any other capacity and receiving compensation therefor. 

Section 17. Annual Audit. The Board of Directors may annually arrange for an audit of 
the Corporation. The audit shall be prepared for and reported directly to the Board of Directors. 

ARTICLE II. OFFICERS 

Section 1. Number. The officers of the Corporation shall be a President, one or more 
Vice-Presidents, a Secretary and a Treasurer. Such other officers and assistant officers as may be 
deemed necessary may be elected or appointed by the Board of Directors. The President shall be 
a director presently serving on the Board of Directors and shall be selected by the St. Louis 
County Executive. One or more Vice Presidents, the Secretary and the Treasurer may be, but are 
not required to be, a director presently serving on the Board of Directors. Any two or more 
offices may be held by the same person, except the offices of President and Secretary. 

Section 2. Election and Term of Office. The St. Louis County Executive shall select, 
from among the members of the Board of Directors, the President of the Corporation. All other 
officers of the Corporation to be elected by the Board of Directors shall be elected annually at 
the Annual Meeting of the Board of Directors. If the election of officers shall not be held at such 
meeting, such election shall be held as soon thereafter as conveniently may be arranged. Each 
officer shall hold office until his or her successor shall have been duly elected and shall have 
qualified or until his or her death or until he or she shall resign or shall have been removed in the 
manner hereinafter provided. 

Section 3. Removal. Any officer may be removed by a vote of a majority of the entire 
Board of Directors whenever in its judgment the best interests of the Corporation will be served 
thereby. 

Section 4. Resignations. Any officer may resign at any time by giving written notice to 
the Board of Directors, the President or the Secretary of the Corporation. Any written notice 
shall be effective upon its receipt by the Board of Directors, the President or the Secretary, as the 
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case may be, unless otherwise provided therein. Unless otherwise specified in such notice, 
acceptance of such resignation shall not be necessary to make it effective. 

Section 5. Vacancies. A vacancy in the office of President because of death, incapacity, 
resignation, removal, disqualification or otherwise, shall be filled by the selection by the St. 
Louis County Executive of a new President from among the members of the Board of Directors. 
A vacancy in any other office because of death, incapacity, resignation, removal, disqualification 
or otherwise, may be filled by a vote of a majority of the entire Board of Directors for the 
unexpired portion of the term. 

Section 6. President. The President shall preside at all meetings of the Board of 
Directors. The President may sign, with the Secretary or any other proper officer of the 
Corporation thereunto authorized by the Board of Directors, any deeds, mortgages, bonds, 
contracts, or other instruments which the Board of Directors has authorized to be executed, 
except in cases where the signing and execution thereof shall be expressly delegated by the 
Board of Directors or by these Bylaws to some other officer or agent of the Corporation, or shall 
be required by law to be otherwise signed or executed. The President may vote in person or by 
proxy shares in other Corporations standing in the name of this Corporation. The President shall 
in general perform all duties incident to the office of President and such other duties as may be 
prescribed by the Board of Directors from time to time. 

Section 7. The Vice-President. In the absence of the President, whether due to 
resignation, incapacity or any other cause, or in the event of the President's death, inability or 
refusal to act, the Vice-President shall perform the duties of the President, and when so acting, 
shall have all the powers of and be subject to all restrictions upon the President. The Vice­
President shall exercise such powers only so long as the President remains absent or 
incapacitated, or until the Board of Directors elects a new President. Any Vice-President shall 
perform such other duties as from time to time may be assigned to him or her by the President or 
by the Board of Directors. 

Section 8. The Secretary. The Secretary shall (a) keep the minutes of the proceedings of 
the meetings of the Board of Directors in one or more books provided for that purpose; (b) see 
that all notices are duly given in accordance with the provisions of these Bylaws or as required 
by law; (c) be custodian of the corporate records and of the seal of the Corporation and see that 
the seal of the Corporation is affixed to all documents the execution of which on behalf of the 
Corporation under its seal is duly authorized; (d) keep a register of the post office address of 
each director and member which shall be furnished to the Secretary by such member; and (e) in 
general perform all duties incident to the office of Secretary and such other duties as from time 
to time may be assigned to the Secretary by the President or by the Board of Directors. 

Section 9. The Treasurer. The Treasurer shall: (a) have charge and custody of and be 
responsible for all funds and securities of the Corporation; (b) receive and give receipts for 
moneys due and payable to the Corporation from any source whatsoever, and deposit all such 
moneys in the name of the Corporation in such banks, trust companies or other depositories as 
shall be selected in accordance with the provisions of Article V of these Bylaws; and (c) in 
general perform all of the duties incident to the office of Treasurer and such other duties as from 
time to time may be assigned to the Treasurer by the Board of Directors. If required by the 
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Board of Directors, the Treasurer shall give a bond for the faithful discharge of the Treasurer's 
duties in such sum and with such surety or sureties as the Board of Directors shall determine. 

ARTICLE III. MEMBERS 

The Corporation shall not have any class of voting members, but the Board of Directors 
may establish in these Bylaws such class or classes of non-voting members, with such rights and 
privileges, as the Board of Directors of the Corporation may determine. 

ARTICLE IV. CONTRACTS. LOANS. CHECKS AND DEPOSITS 

Section 1. Contracts. The Board of Directors may authorize any officer or officers, agent 
or agents to enter into any contract or execute and deliver any instrument in the name of and on 
behalf of the Corporation, and such authority may be general or confined to specific instances. 

Section 2. Loans and Indebtedness. No loans or indebtedness shall be contracted on 
behalf of the Corporation and no evidences of indebtedness shall be issued in its name unless 
authorized by a resolution of the Board of Directors. Such authority may be general or confined 
to specific instances. In no event shall any loans be made by this Corporation to its officers or 
directors. 

Section 3. Checks. Drafts, etc. All checks, drafts or other orders for the payment of 
money, notes or other evidences of indebtedness issued in the name of the Corporation, shall be 
signed by the President or Treasurer or such officer or officers, agent or agents of the 
Corporation and in such manner as shall from time to time be determined by resolution of the 
Board of Directors. 

Section 4. Deposits. All funds of the Corporation not otherwise employed shall be 
deposited from time to time to the credit of the Corporation in such banks, trust companies or 
other depositories as the Board of Directors may select. 

ARTICLE V. FISCAL YEAR 

The fiscal year of the Corporation shall be from January 1st to December 31st fixed from 
time to time by the Board of Directors by resolution. 

ARTICLE VI. INDEMNIFICATION 

The Corporation shall indemnify those persons required to be indemnified pursuant to 
any provision of the Articles of Incorporation or the Act. The Corporation may indemnify those 
persons permitted to be indemnified under any provision of the Articles of Incorporation or the 
Act. 

ARTICLE VII. CORPORATE SEAL 

The Board of Directors shall provide a corporate seal in the form of a circle and inscribed 
with the organization and the words "Corporate Seal." Such seal shall be in the charge of the 
Secretary. 
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ARTICLE VIII. WAIVER OF NOTICE 

Whenever any notice is required to be given under the provisions of these Bylaws or of 
the Articles of Incorporation or of the Act, a waiver thereof in writing signed by the person or 
persons entitled to such notice, whether before or after the time stated therein, shall be deemed 
equivalent to the giving of such notice. 

ARTICLE IX. RECORDS 

Section 1. Retention of Records. The Corporation shall keep as permanent records 
current and complete books and records of accounts and shall also keep minutes of the 
proceedings of the Board of Directors and committees having any of the authority of the Board 
of Directors. 

Section 2. Records to be kept at Principal Office. The Corporation shall keep a copy of 
the following records at its principal office: 

(1) Its Articles or Restated Articles of Incorporation and all amendments to 
them currently in effect; 

(2) Its Bylaws or Restated Bylaws and all amendments to them currently in 
effect; 

(3) Resolutions adopted by the Board of Directors relating to the 
characteristics, qualifications, rights, limitations and obligations of members or any class or 
category of members; 

( 4) A list of the names and business or home addresses of its current directors 
and officers; 

(5) Its most recent annual report delivered to the secretary of state; and 

( 6) Appropriate financial statements of all income and expenses. 

Section 3. Inspection of Records. The Corporation shall make such records as are 
required under the Act or any other applicable law available for inspection and copying to those 
persons and to the extent required under the Act or any other applicable law. Such inspection 
and copying shall be accomplished at a reasonable time and location specified by the 
Corporation. The Corporation may impose a reasonable charge, covering the costs of labor and 
material, for copies of any documents provided. 

ARTICLE X. AMENDMENTS 

These Bylaws may be altered, amended or repealed and new Bylaws adopted by action 
approved by a majority of the directors in office at the time the amendment is adopted. The 
Corporation shall provide notice of any meeting of directors at which an amendment is to be 
approved. The notice must state that the purpose, or one of the purposes, of the meeting is to 
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consider a proposed amendment to these Bylaws and contain or be accompanied by a copy or 
summary of the amendment or state the general nature of the amendment. 

ARTICLE XI. DISSOLUTION OF THE CORPORATION 

The Corporation may be dissolved in accordance with the procedure prescribed in the 
Act. At any time when the dissolution of the Corporation is authorized, the Board of Directors 
then holding office shall distribute the assets of the Corporation remaining after the payment, 
satisfaction and discharge, or adequate provision therefor, of all liabilities and obligations of the 
Corporation, in accordance with the provisions of the Articles of Incorporation. 
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ARTICLE XII. ADOPTION 

These Bylaws shall become effective immediately upon their adoption by a vote of a majority of 
the Board of Directors of the Corporation. 

Effective as of September, 2010. 

Secretary President 
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ARTICLE XII. ADOPTION 

These Bylaws shall become effective immediately upon their adoption by a vote of a majority of 
the Board of Directors of the Corporation. 

Effective as of September, 2010. 

Secretary President 
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ACTION BY UNANIMOUS WRITTEN CONSENT OF 
THE BOARD OF DIRECTORS OF 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC. 
IN LIEU OF A FIRST MEETING 

The following actions are hereby taken and the following business transacted by 

the unanimous written consent of the Board of Directors of Gateway to the Midwest Investment 

Center, Inc., hereinafter referred to as the "Company," as of this JQ_ day of September , 2010. 

pursuant to the provisions of Section 355.1 1 1 of the Missouri Nonprofit Corporation Act, which 

consent and action is evidenced by the signatures of the directors appended hereto and on this 

Action by Consent's counterparts, and which consent and action is intended to have the same 

force and effect as a unanimous vote at a meeting duly held. The actions taken and resolutions 

adopted herein shall constitute and be in lieu of a first meeting of the directors. 

This Company' s Articles of Incorporation were filed in the office of the Secretary 

of State of Missouri on September 28. 2010. and a Certificate of Incorporation was issued by 

such office on said date. The Secretary of this Company, hereinafter elected, is directed to file a 

copy of the Articles of Incorporation and the Certificate of Incorporation in this Company' s 

minute book. 

Organizational Matters 

The following resolution is adopted with respect to the actions of the 

Incorporators of the Company in the fonnation and organization of the Company: 

5215464.1 

RESOLVED, that all actions of the Incorporators of the 
Company heretofore taken are approved and ratified. 

The following resolutions are adopted with respect to this Company' s By-Laws: 
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Company: 

account: 

RESOLVED, that the By-Laws attached hereto as 
Exhibit A and incorporated by reference herein, be and they are 
hereby adopted and approved as the By-Laws of this Company; and 
be it 

FURTHER RESOLVED, that the Secretary of this 
Company identify said By-Laws by his signature and place them in 
the minute book of this Company. 

The following resolution is adopted with respect to the election of officers of the 

RESOLVED, that each of the following persons is hereby 
elected to the office(s) of the Company set opposite his name, to 
serve until his successor shall have been duly elected and qualified, 
or until his death, or until he shall resign or shall have been 
removed from office: 

Dennis G. Coleman 

Fred BarteJsmcyer 

Gregory Prestemon 

Jacqueline Wellington 

Timothy J. Nowak 

President 

Vice President 
and Secretary 

Vice President, Treasurer 
and Assistant Secretary 

Vice President 

Vice President 

The folJowing resolutions are adopted with respect to this Company" s checking 

RESOLVED, that the Secretary of this Company is hereby 
authorized and directed to establish checking accounts in this 
Company' s name at such financial institutions as the Secretary of 
the Company shall select and to attest any form of bank resolutions 
with respect to such accounts as having been adopted as of the 
effective date of this Action by Consent; and be it 
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FURTHER RESOLVED, that the resolutions set forth in 
any such form of bank resolutions be and they hereby are approved 
and adopted; and be it 

FURTHER RESOLVED, that the Secretary of this 
Company identify said form of bank resolutions by his signature 
and place them in the minute book of this Company. 

The following resolution is adopted with respect to this Company' s fiscal year: 

RESOLVED, that the fiscal year of the Company shall 
begin on the_!&_ day of Januarv and end on the .1.1&_ day of 

December in each year. 

The following additional resolutions are adopted with respect to the organization 

of this Company: 

RESOLVED, that the Treasurer and the Secretary of the 
Company are hereby authorized and directed to pay any and all 
fees and expenses which have been or may be incurred in 
connection with the organization of the Company; provided, 
however, that sufficient documentation of all incurred charges and 
expenses shall be submitted before any reimbursement shall be 
made; and be it 

FURTHER RESOLVED, that all acts of the officers of the 
Company taken in connection with the organization of the 
Company be and they hereby are adopted, approved and ratified; 
and be it 

FURTHER RESOLVED, that the officers of the Company 
be and they hereby arc authorized and directed to execute and 
deliver all consents, certificates, assignments, agreements, and 
other instruments, and to do all acts, for and in the name of and on 
behalf of the Company, as may be necessary or convenient in order 
to carry out the foregoing resolutions. 

[THE REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK] 
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The undersigned, constituting all of the directors of the Company, hereby 

unanimously consent to and adopt the acts and resolutions contained in the foregoing minutes of 

the Board of Directors of Gateway to the Midwest Investment Center, Inc. 

Executed as of this 30th day of September, 2010. 

Fred Bartelsmeyer 

Dennis G. Coleman 
President & CEO 
St. Louis County Economic Council 

Timothy J. Nowak 
Executive Director 
World Trade Center Saint Louis 

Gregory Prestemon 
President & CEO 
Economic Development Center of St. Charles 

Jacqueline Wellington 
Executive Vice President 
St. Louis County Economic Council 

Constituting the entire Board of Directors of 
Gateway to the Midwest Investment Center, Inc. 
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The undersigned, constituting all of the directors of the Company, hereby 

unanimously consent to and adopt the acts and resolutions contained in the foregoing minutes of 

the Board of Directors of Gateway to the Midwest Investment Center, Inc. 

Executed as of this 30th day of September, 2010. 

Fred Bartelsmeyer 
Partner 
Bryan Cave LLP 

Dennis G. Coleman 
President & CEO 
St. Louis County Economic Council 

Timothy J. Nowak 
Executive Director 
World Trade Center Saint Louis 

Gregory Prestemon 
President & CEO 
Economic Development Center of St. Charles 

Jacqueline Wellington 
Executive Vice President 
St. Louis County Economic Council 

Constituting the entire Board of Directors of 
Gateway to the Midwest Investment Center, Inc. 
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The undersigned, constituting all of the directors of the Company, hereby 

unanimously consent to and adopt the acts and resolutions contained in the foregoing minutes of 

the Board of Directors of Gateway to the Midwest Investment Center, Inc. 

Executed as of this 30th day o~ September. 2010. 

Fred Bartelsmeyer 
Partner 
Bryan Cave LLP 

Dennis G. Coleman 
President & CEO 
St. Louis County Economic Council 

Exec tiv Director 
World rade Center Saint Louis 

Gregory Prestemon 
President & CEO 
Economic Development Center of St. Charles 

Jacqueline Wellington 
Executive Vice President 
St. Louis County Economic Council 

Constituting the entire Board of Directors of 
Gateway to the Midwest Investment Center, Inc. 
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The undersigned, constituting all of the directors of the Company, hereby 

unanimously consent to and adopt the acts and resolutions contained in the foregoing minutes of 

the Board of Directors of Gateway to the Midwest Investment Center, Inc. 

Executed as of this 30th day of Ssmtember. 2010. 

Fred Bartelsmeyer 
Partner 
Bryan Cave LLP 

Dennis G. Coleman 
President & CEO 
St. Louis County Economic Council 

Timothy l Nowak 
Executive Director 
World Trade Center Saint Louis 

GregoryP 
President 
Economic Development Center of St. Charles 

Jacqueline Wellington 
Executive Vice President 
St. Louis County Economic Council 

Constituting the entire Board of Directors of 
Gateway to the Midwest Investment Center, Inc. 
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The undersigned, constituting all of the directors of the Company, hereby 

unanimously consent to and adopt the acts and resolutions contained in the foregoing minutes of 

the Board of Directors of Gateway to the Midwest Investment Center, Inc. 

Executed as of this 30111 day of September. 20 l 0. 

Fred Bartelsmeyer 
Partner 
Bryan Cave LLP 

Dennis G. Coleman 
President & CEO 
St. Louis County Economic Council 

Timothy J. Nowak 
Executive Director 
World Trade Center Saint Louis 

Gregory Prestemon 
President & CEO 
Economic Development Center of St. Charles 

a eline Wellington 
Executive Vice President 
St. Louis County Economic Council 

Constituting the entire Board of Directors of 
Gateway to the Midwest Investment Center, Inc. 
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THIS AGREEMENT, made and entered into as of the_ day of , 2011, is by 
and between St. Louis County Economic Council ("SLCEC"), a Missouri not-for-profit 
corporation, World Trade Center Saint Louis ("WTC''), a Missouri not-for-profit corporation, 
and the Gateway to the Midwest Investment Center ("GMIC"), a Missouri not-for-profit 
corporation (together, the "Parties") . 

WITNESSETH: 

WHEREAS, GMIC is organized for the purpose of establishing, managing, and promoting a U.S. 
Citizenship and Immigration Services ("USCIS") designated EB-5 regional center within St. 
Louis County, St. Louis City, and St. Charles County, together, the Regional Center Geographic 
Area, as amended from time to time; and 

WHEREAS, SLCEC is organized for the purpose, among others, of promoting and developing 
trade and industry in St. Louis County, Missouri; and 

WHEREAS, WTC is organized for the purpose, among others, of promoting international 
business growth and trade; and 

WHEREAS, GMIC's mission is complementary to SLCEC and WTC, the parties believe it will 
be mutually beneficial for SLCEC, WTC, and GMIC to coordinate their respective efforts related 
to international and economic development missions; and 

WHEREAS, pursuant to executed GMIC By-Laws and Articles of Incorporation, SLCEC and 
WTC established and shall operate the GMIC to establish, manage, and promote a USCIS 
designated regional center to solicit and obtain investment capital from foreign investors in U.S. 
businesses for the purpose of creating U.S. jobs within the Regional Center Geographic Area; 
and 

WHEREAS, toward such end, the parties desire to enter into an agreement whereby SLCEC and 
WTC will provide office facilities, staff, operating support and professional services to GMIC in 
accordance with the terms and conditions of this Agreement; 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto covenant and agree as follows, to-wit: 

ARTICLE I -AGREEMENT TERM/TERMINATION 

1. Term. The term of this Agreement shall commence on the _ day of ____ _ 
2011 and end on the_ day of 2012 (the "Original Term"). 

2. Renewal. This Agreement shall not automatically renew and must be renewed or 
renegotiated each year by the date of expiration of the Original Term, unless sooner 
terminated in accordance with the terms and conditions of this Agreement. 

3. Termination. 
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a. Without Cause. This Agreement may be terminated, without cause, by either party 
by the provision of ninety (90) days' prior written notice to the other party. Said 
notice may be waived by the written consent of the non-terminating party. 

b. For Cause. If either party fails to perform any of its obligations hereunder (the 
"defaulting partt'), the other party may give the defaulting party written notice of 
such failure and demand performance. If such performance is not provided within ten 
(1 0) days of the giving of such notice, the other party may, but shall not be obligated 
to, perform or cause to be performed the defaulting party's obligations hereunder and 
charge the cost to the defaulting party. In lieu of the foregoing remedy, the non­
defaulting party may terminate this Agreement based on such default by providing to 
the defaulting party, after the expiration of the aforesaid ten-day cure period, written 
notice of its intention to terminate, which will become effective twenty (20) days after 
delivery of such notice, unless the defaulting party cures such default on or before the 
expiration of such twenty-day period. 

ARTICLE II- WTC SCOPE OF SERVICES 

1. Staff. In addition to the staff required for the provision of the services described in 
Article IV, WTC shall provide programmatic and executive staff for the administration, 
operation and implementation of the programs and functions of the GMIC. Such staff 
will include the Vice President of the SLCEC International Trade Division and will act as 
the division head (Vice-President) of the GMIC. 

a) WTC shall have some discretion, in cooperation and while conferring with 
SLCEC and GMIC, over the hire, promotion, and/or termination of a full-time 
staffperson(s) for the GMIC as outlined in Article IV. 

2. Office Facilities. WTC in cooperation with SLCEC shall provide, free of charge, office 
space, access to conference room facilities, and record storage space to GMIC, all as 
presently located at 121 South Meramec, Clayton, Missouri 63105. Notwithstanding the 
foregoing, GMIC shall be required to pay, at WTC and SLCEC's published rates for 
tenants of WTC and SLCEC, the cost of all other conference amenities, including but not 
limited to validated parking, and, to the extent that staff assistance is required for their 
use, electronic whiteboards, overhead projectors and computers. WTC and SLCEC shall 
provide coffee service for conference room meetings free of charge. 

3. Support. WTC shall provide international research, international sourcing, marketing, 
and events coordination support to the GMIC through WTC staff-support or services 
provided as a GMIC vendor. 
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ARTICLE III- SLCEC SCOPE OF SERVICES 

1. Administrative Services. SLCEC shall provide managerial, administrative and 
secretarial services to GMIC. 

2. Professional Services. SLCEC shall furnish financial management, routine legal services 
and information technology services to GMIC. 

3. Staff. SLCEC shall provide programmatic and executive staff for the administration, 
operation and implementation of the programs and functions from the International Trade 
Division of the SLCEC, which division shall perform all of the activities and operations 
currently carried out by the WTC and GMIC. The staff shall be employed by SLCEC 
and SLCEC will have sole discretion over the hire, promotion, and/or termination of such 
staff; provided, however, that the SLCEC shall confer with the WTC and GMIC Board of 
Directors regarding the hiring of the GMIC Executive Director. SLCEC shall provide 
fringe benefits to such staff, including retirement, health insurance, hospitalization, 
workers' compensation, and unemployment and life insurance. 

a) SLCEC shall have some discretion, in cooperation and while conferring with 
WTC and GMIC, over the hire, promotion, and/or termination of a full-time staff 
person/s for the GMIC as outlined in Article IV. 

4. Fund Management Services. GMIC shall deposit all of its existing funds and future 
receipts from investors (fees from immigrant investors) and escrow accounts with the 
SLCEC (whether managed by SLCEC or other vendors). WTC and GMIC may also 
deposit administration and management funds with SLCEC. SLCEC shall contract with 
St. Louis County, Missouri (hereinafter, the "County") for cash management services. 
SLCEC shall maintain an accounting system that will include the following controls: 

a) all GMIC funds shall be segregated to account for the revenues and expenditures 
ofGMIC; 

b) disbursements shall only be made based upon proper documentation and approval 
by the President/CEO or Chief Financial Officer of SLCEC or the President or 
Executive Director of WTC, and in accordance with a budget approved by the 
Boards of Directors of SLCEC, WTC, and GMIC, which budget shall be 
approved annually by mutual consent of the parties and in accordance with the By 
Laws of GMIC; 

c) all cash balances and reserve funds shall be fully invested daily in obligations of 
the United States, or any agency or instrumentality thereof, repurchase 
agreements, commercial paper, banker acceptances or in collateralized certificates 
of deposit; 

d) interest shall be distributed quarterly based upon the average cash balance; 

e) all unexpended funds in the said account of GMIC, less any outstanding 
obligations, shall be returned to GMIC upon termination of this Agreement; and 
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f) GMIC shall adhere to all policies and procedures of SLCEC and WTC, including 
but not limited to procurement, disbursements, purchases, travel, budgeting 
process, reporting, and auditing, which are incorporated herein by reference. 

5. Reports. SLCEC shall present financial reports to GMIC and WTC on a quarterly basis. 
Other reports needed for GMIC's decision-making processes shall be presented by 
SLCEC to GMIC in a timely manner. In addition, SLCEC shall report quarterly to GMIC 
on the activities and functions of the SLCEC. SLCEC shall prepare an annual report to 
GMIC Board members. 

6. Office Facilities. SLCEC in cooperation with WTC shall provide, free of charge, office 
space, access to conference room facilities and record storage space to GMIC, all as 
presently located at 121 South Meramec, Clayton, Missouri 63105. Notwithstanding the 
foregoing, GMIC shall be required to pay, at WTC and SLCEC's published rates for 
tenants of WTC and SLCEC, the cost of all other conference amenities, including but not 
limited to validated parking, and, to the extent that staff assistance is required for their 
use, electronic whiteboards, overhead projectors and computers. WTC and SLCEC shall 
provide coffee service for conference room meetings, free of charge. 

ARTICLE IV- GMIC SCOPE OF SERVICES 

1. Staff. GMIC shall hire one or more full-time staff person, as is reasonably warranted, 
with responsibility for day-to-day operations, USCIS reporting and compliance 
obligations, project review and vetting, and international marketing and outreach, among 
other tasks as needed. The staff shall be employed by SLCEC and SLCEC will have sole 
discretion over the hire, promotion, and/or termination of such staff member; provided, 
however, that the SLCEC shall confer with the WTC and GMIC Board of Directors 
regarding the hire, promotion, and/or termination of such staff. SLCEC shall provide 
fringe benefits to such staff, including retirement, health insurance, hospitalization, 
workers' compensation, and unemployment and life insurance. 

2. Administrative Services. GMIC shall be responsible for all compliance and reporting 
obligations of USCIS and shall procure needed support services if necessary. 

3. Professional Services. With the exception of routine legal services (limited corporate 
counsel, lobbying, and human resources/employment legal), GMIC shall provide or 
procure immigration legal services as needed for GMIC for obtaining approval from 
USCIS and reviewing potential EB-5 investment opportunities. GMIC shall be solely 
responsible for all legal and administrative costs incurred for such services. 

4. Accounting Services. GMIC shall be responsible for all in-house accounting services 
required and shall procure needed services if necessary. 

5. Economic Services. GMIC shall provide all economic analysis services for the regional 
center and shall procure needed services if necessary. 

6. Marketing. GMIC shall be responsible for all GMIC promotional activities domestically 
and internationally and shall procure needed services if necessary. 
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ARTICLE V- COMPENSATION 

1. Consideration. The consideration supporting this Agreement shall be the mutual 
obligations contained herein and shall not include monetary consideration, except as 
otherwise provided herein. 

2. Financial Commitment. SLCEC shall compensate GMIC for 1st year operating budget 
expenses from the EDA grant, pending approval of extension, in an amount not to exceed 
$400,000 prior to July 6, 2011. Beginning July 7, 2010 and ending July 6, 2011 ("the 
original term"), SLCEC shall be responsible for all GMIC expenses following fees paid 
to GMIC from other sources. 

3. Fees. In full consideration of all services to be provided by SLCEC and WTC to GMIC 
in accordance with Article II and III hereof, other than the costs described in subsection 3 
of this Article V, any and all fees generated by GMIC for administrative and 
management, with the exception of pass-through funding for services outlined in 
subsections 2 through 8 in Article IV, shall be deposited to the general revenue of the 
SLCEC. SLCEC and GMIC will mutually agree upon the fees to be paid to the WTC, 
prior to the beginning of each fiscal year. GMIC hereby acknowledges that SLCEC and 
WTC provides the services described herein to other entities and charges for such 
services, and that, SLCEC and WTC will request deposit by GMIC of similar such fees. 

4. Direct Costs. In addition to the fees described in subsection 3 above, SLCEC 
acknowledges that it is responsible for budgeting and providing funds for the payment of 
(a) all direct costs of the GMIC due to the administration, operation, and implementation 
of the programs and functions of the GMIC, including but not limited to the salaries and 
benefits of programmatic employees, and (b) Director's and Officer's liability insurance 
coverage for GMIC. 

5. Consent. As further consideration, GMIC agrees not to expend or commit any of its 
funds during the term of this Agreement, other than for those items included in its annual 
budget, without the prior written consent of SLCEC and WTC. SLCEC and WTC also 
agree not to expend or commit funds of GMIC, other than for those items included in 
GMIC's annual budget, without the prior written consent ofGMIC. 

ARTICLE VI INDEMNIFICATION AND INSURANCE 

1. Indemnification. To the fullest extent permitted by law, SLCEC and WTC agree to 
indemnify and save GMIC and its officers and directors harmless from all loss, damage, 
liability and expense (including expense of defending claims) relating to any actual or 
alleged injury to or death of any person, any actual or alleged loss or damage to property, 
or any other actual or alleged loss or damage suffered by any third party arising from any 
acts of GMIC or its employees; provided, however, that nothing contained herein shall 
require SLCEC and WTC to indemnify GMIC, its officers or directors for any claim or 
liability resulting from the wrongful, willful or intentional acts of GMIC, or its officers or 
directors. The indemnification obligation under this section shall be covered by the 
amount and type of damages, compensation and benefits payable pursuant to an officers' 
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and directors' liability insurance policy furnished pursuant to Article V, Section 4 of this 
Agreement. 

2. Insurance. SLCEC shall secure officers' and directors' liability insurance for GMIC and 
for each of its officers and directors, as named insureds and beneficiaries, in such form 
and amount agreed upon by SLCEC and GMIC, at GMIC's cost. SLCEC shall advise 
GMIC of the anticipated cost of such coverage, and GMIC shall include such cost in its 
annual budget. 

ARTICLE VII- MISCELLANEOUS PROVISIONS 

1. Modifications. All modifications to this Agreement shall be in \Vriting and signed by the 
parties hereto. 

2. Assignment. Neither party's rights or obligations hereunder shall be assigned without the 
prior written consent of the other party. 

3. Construction. This Agreement is entered into and shall be construed in accordance with 
the laws of the State of Missouri. 

4. Non-Discrimination. SLCEC shall not discriminate against employees or applicants for 
employment on the basis of race, religion, color, sex, national origin, age, marital status, 
sexual orientation or disability. In the event of discrimination by SLCEC, WTC and 
GMIC may terminate this Agreement, as provided in Article I, Section 3 hereof. 

5. Waivers. A waiver, in one or more instances, of any of the terms and provisions of this 
Agreement shall apply to the particular instance or instances, at the particular time or 
times only, and shall not be deemed a continuing waiver. 

6. Notices. All notices and communications hereunder shall be in writing and shall be 
deemed given, made or communicated if either delivered in person or sent by U.S. 
certified mail and addressed to: 

SLCEC of St. Louis County 
121 South Meramec, Suite 900 
Clayton, Missouri 63105 
Attention: President/CEO 

World Trade Center St. Louis 
121 South Meramec, 11th Floor 
Clayton, Missouri 63105 
Attention: Executive Director 

The Gateway to the Midwest Investment Center (GMIC) 
121 South Meramec, Suite 1117 
Clayton, Missouri 63105 
Attention: GMIC 
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or to such other address as either party may specify by notice to the other party delivered 
as provided herein. 

7. Non-Exclusive Agreement. The parties hereto agree and understand that this Agreement 
shall be non-exclusive, and that SLCEC intends to contract on a similar basis with the 
following entities: Business Finance Corporation of St. Louis County, The Industrial 
Development Authority of the County of St. Louis, Missouri, Land Clearance for 
Redevelopment Authority of St. Louis County, and St. Louis County Port Authority, and 
may, from time to time, enter into similar agreements with such other entities as it deems 
appropriate. 
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IN WITNESS WHEREOF, the parties hereto have executed this instrument as of the day and 
year first above written. 

Attest 

Attest 

Attest 

H.\8936\001\Final Submission Documents\MOU 2.18.2011 FINAL doc 

8 

SLCEC OF ST. LOUIS COUNTY 

By: ____________ _ 
Dennis G. Coleman 

Title: President/CEO 

WORLD TRADE CENTER SAINT LOUIS 

Mike Hogan 
Title: Chairperson 

THE GATEWAY TO THE MIDWEST 
INVESTMENT CENTER (GMIC) 

By: ____________ _ 

Dennis G. Coleman 
Title: Chairperson 
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J:B!":eDSSN Crn' 

66102 

March 17, 20.10 

P.O.Box.7eo. 
t&7'0) m-aue 

I I (b)(6} 

- ~-.-. ' 

OSCIS Foreign Ttade, Investor & Regional Center Program 
Office of Service Center Operations, Business and Trade Services 
U.S. Center for Immigration Services 
20 Massachusetts Avenue, NW 
WashJngton, DC 20529 

Re: State Agency Designation 

Dear Ms. Velarde: 

Under the requirements of the Immigration Act of 1990 (Public Law 101· 
469), states must designate a responsible agency to certifY high unemployment 
areas. 

As Governor of the State of Missouri. I deslpate the Missouri State 
Department of Economic Development as tho agency authorized to certify areas of 
high unemployment as Target Employment Areas for the purposes of fUlfilling the 
requirements ofU.S.C.I.S. and the BB·S Regional Center Program. 

.. ______ ....,.... 
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Jeremiah W. (Jay) Nixon 
Governor 

U.S. Citizenship and Immigration Services 
Department of Homeland Security 
EB-5 Immigrant Investor Program 
20 Massachusetts Avenue, NW 
Washington, DC 20529-2060 

August 5, 2010 

Re: State Agency Designation of Targeted Employment Areas 

To Whom It May Concern: 

David Kerr 
Director 

The Missouri Department of Economic Development ("OED") certifies that the areas identified in the 
attachments to this letter are the current individually qualifying Targeted Employment Areas ("TEAs") 
within the Missouri portion ofthe St. louis Metropolitan Statistical Area. Missouri Governor Jeremiah 
(Jay) Nixon has delegated authority to the OED to calculate and provide qualifying data at the state, 
county, city/census designated place, and census tract levels that meet the definition of high 
unemployment area as defined in the regulations governing the EB-5 Immigrant Investor Program at 8 
CFR § 204.6. 

As specified in the regulations at 8 CFR § 204.6(e), "Targeted Employment Area" means, at the time of 
the investment, a rural area or an area which has experienced high unemployment (of at least 150 
percent of the national average rate). "Rural Area" means any area not within a Metropolitan Statistical 
Area, as designated by the Office of Management and Budget or within the outer boundary of any city 
or town having a population of 20,000 or more based on the most recent decennial census of the United 
States. 

For calculations of high unemployment in non-rural portions of the state, the Missouri Department of 
Economic Development uses the U.S. Department of labor, Bureau of Labor Statistics ("BLS") 
methodology, as outlined in LAUS Technical Memorandum No. S-10-20. The most recent annual 
average labor force data (currently 2009) was used to identify qualifying TEAs. Published data for 
counties and places with population of 25,000 or more were used. For smaller geographic areas, such as 
census tracts, BLS methodology for disaggregation from the published-level data was employed. 

The attached listing and map shows areas in the Missouri portion ofthe St. louis Metropolitan Statistical 

Area with unemployment rates of at least 150% of the national average, which therefore meet the 

criteria of a TEA. 

If you have any questions, please do not hesitate to contact us. 

Sincerely, 

Marty Romitti, Ph.D., Missouri Economic Research and Information Center (MERIC) Director 
Missouri Department of Economic Development 

301 W. High St. • P.O. Box 1157 • Jefferson City, MO 65102-1157 
www.ded.mo.gov • (573) 7514962 • Fax (573) 526-7700 

Real People. Real Opportunity. 
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Targeted Efuployment Areas for EB-5 Visa 

II rt II 
Department of Etonomit Denlapment 

St. Charles 

Jefferson 

\lllashlngton 

// 

\ 
~ 

//>-'"'-~./)~-

Qualified Census Tract 

Washington County - Qualified 

[ . . St. Louis, MO MSA 

Unemployment rates for the areas above equal or exceed 14.0 percent, which is 150 
percent of the 2009 U.S. annual average unemployment rate of 9.3 percent. 

Produced August 5, 2010 1025 



TARGETED EMPLOYMENT AREAS 

Qualifying Census Tracts in the Missouri portion of the St Louis MSA 

FRANKLIN COUNTY 

8007.01 
8008 
8009 
8010 
8011 

JEFFERSON COUNTY 

7001.07 
7006.01 
7006.05 
7007 

ST. CHARLES COUNTY 

3101 

3102 

ST. LOUIS COUNTY 

2101 
2102 
2105 
2107.01 
2114.02 
2115 

2116 
2118 
2119 
2120 

7012 
7013 
7014.01 

2121 
2122 
2124 
2125 
2126 
2127 
2133 
2134 
2136 
2138 

2141 
2142 
2143 
2146 
2147 

2160 
2169 
2218 
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WARREN COUNTY 

8201.02 

8201.03 

WASHINGTON COUNTY 

Entire county 

ST. LOUIS CITY 

1015 1085 1165 

1054 1096 1172 

1055 1097 1181 

1061 1101 1185 

1062 1102 1186 

1063 1103 1201 

1064 1104 1202 

1065 1105 1203 

1066 1111 1211 

1071 1112 1212 

1072 1113 1224 

1074 1114 1233 

1075 1115 1241 

1076 1122 1242 

1081 1123 1257 

1083 1155 1266 

1084 1164 1267 

Unemployment rates for the areas above equal or exceed 14.0 percent, which is 150 percent of 

the 2009 U.S. annual average unemployment rate of 9.3 percent. 

Produced August 5, 2010 
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Targeted Employment Areas for EB-5 Visa 

/ 

Qualified Census Tract 

St. Louis City - County Level 

Department of Economic Development 
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Targeted Employment Areas for EB-5 Visa 

!II 
Department af Economic Dnelopment 

' I 

Qualified Census Tract 

St. Louis - County Level 
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Targeted Employment Areas for EB-5 Visa 

Qualified Census Tract 

St. Charles - County Level 

Department of Economic Development 
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G M J C GATEWAY To THE MIDWEST INvEsThloo CENTER 

U.S. Citizenship and Immigration Service 
California Service Center 
A 'ITN: EB5 RC Proposal 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

February 18,2011 

This letter is written to confirm that the St. Louis County Economic Council (SLCEC) has to 
date incurred the following expenses in connection with the Gateway to the Midwest Investment 
Center (GMIC) USCIS regional center application: 

1. Legal Fees (Including immigration ag.d corporate counsel) = $55,647.14 / 
2. Economist Fees = $25,250.00 / 
3. GMIC Organization Fees (Application Fee and MO State corporate Filing) = 

$6,255.00 // 
4. Membership & EB-S'Community Participation= $5,000.00 
5. Staff Expenses= $278.44 

TOTAL= $92,430.58 

A detailed bank statement and expenses incurred overview can be found attached as Exhibit A. 

In addition to the $92,430.58 already spent on the regional center application, SLCEC has 
committed $225,000.00 to the first· year operations and marketing budgets. Please review th~ 
GMIC first-year operating budget attached as Exhibit B. The GMIC is organized as a 501c4 not· 
for-profit entity under the Missouri not~ for-profit statutes and all budgeted expenses 
($225,000.00) will be incurred prior to the end of the GMIC fiscal year. The primary funding.../ 
source for the 1st year operation of the GMIC will come from a U.S. Department of Commerce 
Economic Development Agency (EDA) Grant (Award number 05-69-04740) in the amount of 
$1,725,000, a copy of which is attached as Exhibit C. 

SLCEC has thus committed a total of$92,430.58 to the establishment of the GMIC. The / 
combined dedicated capital is sufficient to sustain the OMIC Regional Center, distinct from 
immigrant investors' required capital investment in a new commercial enterprise. Further, 
SLCEC pledges to supply additional resources as needed if the GMIC Regional Center requires 
additional operating capital both in year 1 and into additional years as necessary. / 

· Siooerely, 

9-v~ 
Dennis G. Coleman, CEcD FM 
President & CEO 
Sl Louis County Economic Cmmcil 

StLouis County Economic Council• 121 S. Meramec Avenue· Suite 1117 ·St. Louis, MO 63105 
Douglas A. Potts- 314.615.7616, dpotts@slcec.com 
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G M I c_G_A_T_EW_'AY_r_o_T_H_E_M_Io_w_E_ST_~N_V_ES_T_M_E_N_T_C_EN_TE_R 
(b)(6) 

February 18, 20ll 

USCIS Foreign Trade, Investor & Regional Center Program 
Office of Service Center Operations, Business and Trade Services 
U.S. Center for Immigration Services 
20 Massachusetts A venue, NW 
Washington, DC 20529 

Re: Gateway to the Midwest Investment Center (GMIC) EB-5 Regional Center Application Bank Account and 
payee information and account verification 

Please see banking account and routing information for the Gateway to the Midwest Investment Center (GMIC) 
below. All bills, invoices, and other transactions with the GMIC will be paid from this account. 

Bank of America 
Account #349179237715 
ABA/Routing# es1eeee32 
Checking account 

Or 

U.S. Bank 
Account #4346845557 
ABA/Routing# es1eee21e 
Checking account 

Please see the attached pdf (Exhibit A) for copies of previously paid bills related to the GMIC EB-5 application and 
other associated costs from one or both accounts. 

St. Louis County Economic Council · 12 I S. Meramec Avenue · Suite 1117 · St. Louis, MO 63105 
Douglas A Potts- 314.615.7616, dpotts@slcec.com 
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ST.lOUIS COUNTY ECONOMIC COl · 'I.. 

1777-34064-23 

Obl1gat'n Description 1 n.vo lee number Amount 
~ .... -..,_- ~ .... ~ ............. -~ ....... ,. -- ........ -..... ~ ...... ""' .......... ~ "" .... - ....... "" .......... -................ - .. -.. ~ .... ~ ~ ...... "" .. 
- 50094 EB5' IMMIGRATION ATTORNEY SVCS ·-···········-----··-····----·--··············---··· 

*~* Total *** OB/09/09 5,000.00 

ST .. LOUIS COUNTY ECONOMIC COUNCIL 
· . 121 SO. MERAMEC AV~, STE. 900 

ST. LOUI~, M($SOURI .63105 

llANKOI= AMERICA 

4·3/810 

5,000.00 

1777. 34064.23 

NUMBER 

08/11/2009 DATE *************5,000.00 AMOUNT 
**Five. Thousand Dollars and 00 Cents** 

PAY 
TO THE 
ORQER · 
OF . 

MILLER MAYER LLP 
CHECKS GREATER THAN $1,000 REQUIRE 2 SIGNATURES 

'202.'EAST STATE STREET STE 700 
· ·ITHACA . . . NY 14850 

ST. LOUIS COUNTY ECONOMIC COUNCIL 

%;P'J~ 
%;/~q 

SUJo, t>/) -~ 

5tJf,O!) ~.:IJ 7~t6tJ ~ 

;JjJ.S"O- ~..fl:_ f.!efl91 ~ 

34215 

o/!JtJ/ptj 
9,4 
,;,, 

'f,'lt>1,6"0 ~~ (~ * ~ 
?111. ~ ~ .Jl 11J 1 Bl ~ YJ .AAJ VA-d->) 

ufro .<1. '5I> • ~ tt;u·..df '7-tfbb :;-. 

TO REOROSR, CAll YOUR LOCAL SAFEGVARO DiSTRiaUTOl'. AT ll 4-991·1977 IIS8J190010000 U17Sf'1l3Z71tl 
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( 

ST. LOUIS COUNTY ECONOMIC COU,.~lL 34245 

1779-34096-27 

Obligat'n Description Invoice number Amount 
.. - ............................. ~,.. .......... ~ ....... - ............... _ .... """" ~ ........... ~ ........ ~ ¥ ~ ...... " .... ~ ~- .......... _ .... ~ ~ .. ~ ........ _ ~ ........ ~ ....................... -.. .................. ..:. ......... ~,. .. _ .................... _ ...... ,.. ...... ..._ .. _..._ 

PAY 
TO THE 
ORDER 
OF 

50101 EB5 IMMIGRATION ATTORNEY SVCS 
*** Total *** 

$T. LOUIS COUNTY ECONOMIC COUNCIL 
121 SO. MERAMEC AVE.' STE. 900 

ST. lOUIS, MISSOURI 63105 

** One Thousand Two Hundred Eighty Dollars and 50 Cents ** 

Mil.LER MAYER llP 
202 EAST STATE STREET STE 700 
ITHACA HY 14850 

72045 SYl 

BANK OF AMERICA 

H/810 

1,280.50 
1,280.50 

34245 

·.NUMBER 

08/13/2009 DATE *************i.2BO. 50 AMOUNT 

ST. LOUIS COUNTY ECONOMIC COUNCIL 3,4 2 4 5 

TO REOROER, CALL \'O!JR LOCALSAFEGLW!O OISTRIBVTOfiAT31oie991·19n HS&!190010000 IJI7SF032J18 
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THOMPSON COBURN LLP 
RemliTo: 
P.O. Box 18379M 

November 17, 2009 
Invoice #2338060 

St. Louis County Economic Council 
Attn: Douglas A. Potts 
121 S. Meramec, Ste. 412 
St. Louis, Missouri 63105 

For Legal Services Rendered in Connection With: 

Midwest China Hub 
TC File: 16582 I 83527 

I 0/14/09 L. Shapiro 

I 0/22/09 B. Wilson 

TOTAL HOURS 

SUBTOTAL FOR SERVICES 

TOTAL DUE 

RECEIVED 
NOV 2 4 2009 

ACCOUNTING. 

156.00 

189.00 

(b)(4) 

St. Louis, Missouri 63195 

Direct Correspondence To: 
One US Bank Plaza 
St. Louis, Missoun 63101·1693 
314-552-6000 
AccountsReceivable@ThompsonCobum.com 

EINc=J (b)(3) 

0.4 E-mail exchanges with D. Potts re information and strategies 
going forward; review documents from M. Potts; brief 
conference with A. Klinghammer re same 

0. 7 Review and comment re credit approval 

1.10 

$345.00 

$345.00 
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EPR Ecom)lnic & 
Policy HCSOllr<TS 

t::cor mmists. I >olic~' rH HI Fin< II 1ci;c1l . \llillysis lkpl\ lo: PO I 'lux I IHiO 

\\'illbl<lll. \ T I l:i,\.!.1.)· I 1)1)0 

Douglas Potts 

St. Louis County Economic Council 
121 South Meramec, Suite 1117 
St. Louis MO 63105 

In Reference To: StLouis EB-5 Regional Center 

Invoice #11016 

For professional services rendered 

Previous balance 

Accounts receivable transactions 

9/11/2009 Payment- thank you. Check No. 34360 

Balance due 

Federal Tax 10 ~ .. ____ _. 

Work In Process Payment 

RECEIVED 
FEB 11 2010 

ACCOUNTING 

(b)(3) 

-~1 !I 1 ( ·unH'f'SI• Ill<' /)fit···· Stiilt' .i /I! /~( l Hr J.\' Jlitir 1 ll'i/Jic;riJIL \'<'f/111 !/Ill J.).-J.!I.-,·llilil 1 

\ i •tr·t· .'<t u-,"1/,'-l·t n .. v; Fur·simiiir· ,'it 1.!·,"/·,...,.r ll<i'ri .\tilinnwidr· ,...,, H !·;·r;-;. /.ill 

\\ i •I JSI1• •· l 1 'II 'll'.l'/ Jl 1 n !I 11 1/lli{.'-. 1 '()J ll L·li I !Iii· ill/1 Jla q m n 11 11 •lllir ..; 1 r •ll l 

January 22, 201 0 

Amount 

$2,500.00 

$6,250.00 

($6,250.00) 

$2,500.00 
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THOMPSON COBURN LLP 

March 17,2010 
Invoice #2355658 

St. Louis County Economic Council 
Attn: Douglas A. Potts 
121 S. Meramec, Ste. 412 
St. Louis, Missouri 631 05 

For Legal Services Rendered in Connection With: 

Midwest China Hub 
TC File: 16582/ 83527 

02/05/10 A. Klinghammer 

02/05/10 L. Shapiro 

02/05/10 K. Simon 

TOTAL HOURS 

SUBTOTAL FOR SERVICES 

TOTAL DUE 

RECEIVED 
APR 1 3 2010 

j\ f""'f'lf"\1 II\ f'T'I "'"'; 
< t A ~ > 

370.00 

117.00 

336.00 

1.0 

0.3 

1.4 

(b)(4) 

RemiiTo: 
P.O. Box !&379M 
St. Louis, Missouri 63195 

Direct Correspondence To: 
One US Bank Plaza 
St. Louis, Missouri 63101-1693 
314·552-6000 
AccountsReceivable@ThompsonCobum.com 

EIN .. I ___ _ (b)(3) 

Review sample documents; conference with K. Simon 
and D. Potts re same 
Briefly review e~mails and documents from D. Potts; 
follow-up with K. Simon re same 
Review corporate documents for investors; teleconference 
with D. Potts and A. Klinghammer re same 

2.70 

$823.00 

$823.00 
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THOMPSON COBURN LLP 
RemiiTo: 
P.O. Box 18379M 

April IS, 2010 
Invoice #2359124 

St. Louis County Economic Council 
Attn: Douglas A. Potts 
121 S. Meramec, Ste. 412 
St. Louist Missouri 631 OS 

For Legal Services Rendered in Connection With: 

Midwest China Hub 
TC File: 16582 I 83527 

03/23/10 A. Klinghammer 

03/23110 K. Simon 

03/24/1 0 L. Shapiro 

03/24110 K. Simon 

03/2911 0 A. Klinghammer 

03/30/10 L. Shapiro 

TOTAL HOURS 

SUBTOTAL FOR SERVICES 

481.00 
48.00 

468.00 

288.00 

962.00 

78.00 

(b)(4) 

St. Louis, Missouri 63195 

Dirw Correspondence To: 
One US Bank Plaza 
St. Louis, Missouri 63101-1693 
314·552·6000 
AcconntsReceivable@ThompsonCobum.com 

EINI.__ ........ 
(b )(3) 

1.3 Review updated materials; prepare for conference call 

0.2 Analyze and draft letter and memorandum for investment 
project 

1.2 Conference call with EB-5 team re status and proceeding 
with application; follow up conference with A. 
Klinghammer re corporate documents needed for same; 
review project information and documents forwarded 
from team members 

1.2 Conference call with D. Potts and others on EB-5 
RegionaJ Center and corporate documents; follow up 
conference with A. Klinghammer and L. Shapiro re same 

2.6 Review conespondence and revised documents 

0.2 Review information and e-mail exchanges with EB-5 
team; update case materials re same 

6.70 

$2,325.00 
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St. Louis County Economic Council 

For Cash Outlays: 
For reproduction charges 15.36 

SUBTOTAL FOR CASH OUTLAYS $15.36 

TOTAL DUE $2,340.36 
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THOMPSON COBUk'N LLP 

May 25,2010 
Invoice #2365478 

For Legal Services Rendered in Connection With: 

Midwest China Hub 
TC File: 16582 I 83527 

04/05/10 A. Klinghammer 296.00 
04/06/10 L. Shapiro 429.00 

04/07/10 A. Klinghammer 444.00 

04/07/10 R. Lawton 931.50 

04/07/10 L. Shapiro 351.00 

04/07110 K. Simon 192.00 

04109110 R. Lawton 202.50 

04/09/10 K. Simon 360.00 

04/12/10 A. Klinghammer 1,147.00 

0.8 
1.1 

1.2 

2.3 

0.9 

0.8 

0.5 

1.5 

3.1 

Remit To: 
P.O. Box l8379M 
St. Louis, Missouri 63195 

Direct Correspondence To: 
One US Bank Plaza 
St. Louis,Missot1ri 63101-1693 
314-552-6000 
AccountsReceivable@ThompsonCobum.com 

RECEIVED 
JUN 0 9 2010 

ACCOUNTING 

EI~.....__..,. 

Review documents for conference call 

Review documents and case materials; prepare for 

(b )(3) 

upcoming meetings and telephone conversation with EB-
5 team 

Conference call with D. Potts, L. Shapiro and K. Simon; 
conference with R. Lawton 

Conference with A Klinghammer re formation of tax 
exempt nonprofit LLC; research re same 

Conference with K. Simon and A. Klinghammer re status 
of matter and information needed to proceed on 
documents in support of EB-5 designation, and operation 
and maintenance of regional center; telephone call to D. 
Potts re same; review and consider intonnation from S. 
Yale-Loehr 
Participate in conference call re EB-5 regional center; 
participate in conference call with D. Potts re corporate 
structure 
Research re formation of tax exempt nonprofit LLC; 
conference with A. Klinghammer re same 

Prepare for Monday, April 12th meeting; draft agenda re 
outstanding organizational and liability issues 

Review memorandum from K. Simon; prepare for 
meeting; meet with D. Potts, K. Simon and L. Shapiro re 
structural issues; conference with L. Shapiro 

(b)(4) 
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St. Louis County Economic Council 

04/12/10 L. Shapiro 1,170.00 3.0 Review materials; revise agenda and list of topics for 
discussion in meeting with D. Potts; conference with A. 
Klinghammer; participate in meeting with D. Potts and 
others re corporate structure, operational and 
organizational issues, risks, obligations and liabilities in 
going forward with EB-5 regional center 

04/12/10 K. Simon 504.00 2.1 Prepare for and attend conference 

04113/10 L. Shapiro 39.00 0.1 Review and consider email from D. Potts as follow-up to 
April 12, 201 0 meeting 

04114110 A. Klinghammer 555.00 1.5 Review documents; review correspondence and structure 
issue 

04/15110 L. Shapiro 78.00 0.2 Review follow-up information from D. Potts re corporate 
structure, plan, etc.; follow-up with A. Klinghammer 

04/19/10 A. Klinghammer 296.00 0.8 Conference with R. Lawton; review structural issues 

04119110 R. Lawton 405.00 1.0 Research re organizational issues in connection with new 
nonprofit 501(c)(4) entity 

04/20/10 R. Lawton 567.00 1.4 Conference with A. Klinghammer re organizational issues 
in cotmection with new nonprofit 501 (c)( 4) entity; 
research re same 

04/21110 L. Shapiro 273.00 0.7 Conference with A. Klinghammer; review documents and 
participate in status call with client re corporate structure, 
broker issues, and proceeding with EB-5 designation and 
operations 

04/21/10 K. Simon 144.00 0.6 Participate in conference call re EB-5 R center and 
corporate documents 

04/27/10 A. Klinghammer 407.00 1.1 Conference with A. Rubin and D. Potts restructure 
issues; follow-up with L. Shapiro 

04/27/10 L. Shapiro 78.00 0.2 Conference with A. Klinghammer re moving forward 
with corporate strategies 

04/29/10 L. Shapiro 39.00 0.1 Review and consider email from D. Potts re Milwaukee's 
EB~S 

TOTAL HOURS 25.00 

SUBTOTAL FOR SERVICES $8,908.00 
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St. Louis County Economic Council 

For Cash Outlays: 
For reproduction charges 8.48 

SUBTOTAL FOR CASH 0UTLA YS $8.48 

TOTAL DUE $8,916.48 

1049 



1050 







· .. · 
·, 

1053 



1054 



1055 



1056 





1058 







1061 



FIJRMC0-450 U.S. DEPARTMENT OF COMMERCE 
(REV. W-03) [Z] GRANT D COOPERATIVE AGREEMENT DAO 203-26 

FINANCIAL ASSISTANCE AWARD 
AWARD PERIOD 

1211/2008 to 9/30/2014 

RECIPIENT NAME AWARD NUMBER 

St. Louis County Economic Council 05·69-04740 

STREET ADDRESS FEDERAL SHARE OF COST 

121 South Meramec, Suite 900 s $1,725,000 

CITY, STATE. ZIP CODE RECIPIENT SHARE OF COST 

Clayton, Missouri 63105 s 575,000 

AUTHORITY I TOTAL ESTIMATED COST 
Public Works and Economic Development Act of 1965, as amended 

1!42 USC§ 3121 et sea.) Is 2,300,000 

CFOA. NO. AND PROJECT TITLE 

11.307 ·Economic Adjustment Grant to Develop a Strategic Action Plan for the St. Louis/China Commercial Hub 

BUREAU FUND FC'FY PROJECT·TASK ORGANIZATION OBJECT CLASS 

20 40 09 00 05 4110 16 00 

This Award approved by the Grants Officer is issued in triplicate and constitutes an obligation of Federal 
funding. By signing the three documents, the Recipient agrees to comply with the Award provisions checked 
below and attached. Upon acceptance by the Recipient, two signed Award documents shall be returned to 
the Grants Officer and the third document shall be retained by the Recipient. If not signed and returned 
without modification by the Recipient within 30 days of receipt, the Grants Officer may unilaterally terminate 
this Award. 

[l] Department of Commerce Financial Assistance Standard Terms and Conditions 

[l] Special Award Conditions 

[l] Line Item Budget 

lZl 15 CFR Part 14, Uniform Administrative Requirements for Grants and Agreements with lnsitutions of Higher 
Education, Hospitals, Other Nonprofit, and Commercial Organizations 

0 15 CFR Part 24, Uniform Administrative Requirements for Grants and Agreements to State and Local 
Governments 

0 OMB Circular A·21, Cost Principles for Educational Institutions 

D OMB Circular A·87, Cost Principles for State, Local, and Indian Tribal Governments 

lZJ OMB Circular A-122, Cost Principles for Nonprofit Organizations 

0 48 CFR Part 31, Contract Cost Principles and Procedures 

!Z] OMB Circular A·133. Audits of States. Local Governments, and Nonprofit Organizations 

0 Other(s): 

~ 

( ) 
SIGNATURE OF:~ VOMME'rl:_ TITLE I DATE 

! 
Robert E. OIS:o 1.1 i Regional Director January 27, 2009 

I \ - ' 
TYPED NAME Af'D SIGLIURE OF AU~O R,IENT OFFICIAL TITLE DATE 

,~·A~ ~}·;/q ~~ 
! President/CEO Den G. Coleman 

AOMINISTRATIONilPSG ELECTRONIC FOR.M 
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. St. Louis Coun~· Economic Council 

ll.S. DEPARTMENT OF COM:\·IERCE 
ECONO~IIC DEVELOPMENT ADMINISTRATIO~ 

SPECIAL TERMS AND CONDITIONS 

Economic Adjustment Assistance under the Economic Development Reauthorization Act of2004. Public 
Law No. 108-373 

TITLE: 

RECIPIE\T: 

GRANT AI)MINISTRA TOR: 

Section 209 Economic Adjustment Strategy Grant to Develop a 
Strategic Action Plan for the St. Louis/China Commercial Hub 

St. Louis County Economic Council 
121 South Meramec. Suite 900 
Cla)1on. Missouri 63105 

Robert E. Olson, Regional Director 
U.S. Department of Commerce 
Economic Development Administration 
1244 Speer Boulevard. Rm. 670 
Denver. Colorado 80204 

I. TOTAL AUTHORIZED BlJDGET: 

Federal Cash Contribution 
Recipient Contribution 
Total Authorized Budget 

$1,725,000 
575.000 

$2300.000 

- I -

(75.0%) 
(25.0%) 
(100.0%) 
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St. Louis County Economic Council 

II. LINE ITEM BUDGET 

Object Class 

Personnel 
Fringe Bene!its 
Travel 
Equipment 
Supplies 
Contractual 
Other 
Indirect Charges 
Total Project Costs 

III. ADDITIONAL TERMS 

AWARD NUMBER05-69-04740 

Amount 

$ 120,000 
$ 30.000 
$ 240,000 
$ 5,000 
$ 4.000 
$1.789.250 
$ 110,000 
$ 1,750 
S2,300,000 

1. SCOPE OF WORK: This award is for economic adjustment strategy assistance under the 
Economic Development Reauthorization Act of2004, Public Law No. I 08-373. The 
investment is to develop a strategic action plan for the St. Louis/China commercial hub. 
The scope of work is included in Attachment A. 

2. PROJECT DEVELOPMENT TIME SCHEDULE: The Recipient agrees to the 
following Project development time schedule: 

Time allowed after approval of Financial Assistance Award for: 

Completion of Projcct.. ..................................................... 24 months 

Project Closeout - All Project closeout doctunents including final financial information and 
any required program reports shall be submitted to the Government not more than 90 days 
after the date the Recipient accepts the completed Project from the contractor(s). 

The Recipient shall pursue diligently the development of the Project so as to ensure 
completion of the Project and submission of closeout documents within this time schedule. 
Moreover. the Recipient shall notify the Govenunent in writing of any event which could 
delay substantially the achievement of the Project \Vi thin the prescribed time limits. The 
Recipient further acknowledges that failure to meet the development time schedule may 
result in the Government's taking action to terminate the Award in accordance with the 
regulations set forth at 13 CFR 305.9(b) and 15 CFR 24.43 (53 Fed. Rei.!. 8048-9, 8102, 
March 11, 1988). 

3. RECIPIENT AFFIR.lVIATION OF A \VARD: This Financial Assistance Award, subject 
to the other Special Conditions and the Standard Terms and Conditions, shall constitute an 
obligation to make such Award. If the Recipient fails to ailim1 its intention to use the 

- 2 ~ 
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St. Louis County Economic Council A WARD NUMBER 05-69-04740 

Award in accordance \Vith the terms and conditions of this Financial Assistance Award, it 
will be terminated without further cause. By signing and returning one of the original 
Award documents, within thirty (30) days of receipt the Recipient affinns that it intends 
to use the Award in accordance with the terms and conditions as above-referenced. 

4. NEW RESTRICTIONS ON LOBB'\1NG: This Award is subject to section 319 of 
Public Law 101-121, which added section 1352, regarding lobbying restrictions, to chapter 
13 oftitle 31 of the United States Code. The new section is explained by the U.S. 
Department of Commerce in an "Interim Final Rule~" IS CFR Part 28 (55 FR 6736-6748, 
2/26/90). The Recipient and sub-recipients are generally prohibited from using Federal 
funds for lobbying the Executive or Legislative Branches of the Federal Government in 
connection with this Award. 

The Recipient shall require each person who requests or receives trom the Recipient a sub­
grant, contract, or subcontract exceeding $100,000 of Federal funds at any tier under this 
Award, to file a "Certification Regarding Lobbying" and, if applicable, a "Disclosure of 
Lobbying Activities" form regarding the use of any non-federal funds for lobbying. 
Certifications shall be retained by the next higher tier. All disclosure fonns, however, shall 
be forwarded from tier to tier until received by the Recipient. who shall forward all 
disclosure forms to the Government. 

The Recipient shall file and shall further require each sub-recipient, contractor, or 
subcontractor that is subject to the sub-recipient Certi!ication and Disclosure provision oft 
his Special Condition to file a disclosure form at the end of each calendar quarter in which 
there occurs any event that requires disclosure or that materially affects the accuracy of the 
infonnation contained in any disclosure form previously filed by such person. Disclosure 
forms shall be handled as described above. 

An Indian tribe or organization that is seeking an exclusion from Certification and 
Disclosure requirements must provide (preferably in an attorney's opinion) EDA with the 
citation of the provision or provisions of Federal law upon which it relies to conduct 
lobbying activities that would otherwise be subject to the prohibitions in and to the 
Certification and Disclosure requirements of section 319 of Public Law No. 1 01-121. 

5. LOCAL SHARE: Tn aftinning this Award, the Recipient certifies that the non-federal 
share of project costs is conunitted and is available as needed for the project! that the non­
federal share is from sources which can be used as match tbr the EDA project. and that the 
non-federal share will not affect ownership of, or title to, the project facilities. The 
Recipient further acknowledges that, prior to award of any construction contracts! it will be 
required to provide evidence satisfactory to the Government that all funds necessary to 
complete the project are available. 

6. EXPIRATION OF AV AJLABJLITY OF GRANT FUNDS: This Award is subject to 
Public Law 101-510. enacted November 5l 1990, Section 1405, amending Sub-chapter IV 
of chapter 15. title 31, United States Code, which prescribes the rules for determining the 
availability of appropriations. Accordingly, the grant funds obligated for this Project will 

- 3-
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St. Louis County Economic Council AWARD NUMBER 05-69-04740 

expire in tive years from the fiscal year of the grant award. This requires that the Project 
be physically and financially complete by September 30, 2014. 

7. FEDERAL SHARE OF PRO.JECT COSTS: The EDA participation in total 
eligible project costs will be limited to the EDA grant amount or the EDA share of total 
allowable project costs, based on the area's grant rate eligibility at the time of award, 
whichever is less. 

8. E:NVIRONMENT AL REQUIREMENTS: The Grantee shall consider environmental 
factors in developing the strategic plan. including the development areas in vicinity of 
Lambert International Airport. 

9. DISCLOSURE OF FEDERAL PARTICIPATION: No amount ofthis m.vard 
shall be used to finance the acquisition of goods or services (including construction 
services) for the project unless the Recipient agrees to: 

a. specify in any announcement of the awarding of the contract for the procurement of the 
goods or services involved (including construction services) the amount of Federal 
funds that ~.-ill be used to finance the acquisition; and 

b. express the amount rumounced pursuant to paragraph (a) as a percentage of the total 
cost of the planned acquisition. 

The foregoing requirements shall not apply to a procurement for goods or services 
(including construction services) that has an aggregate value ofless than $500,000. 

10. REPORTING REQUIREMENTS: The following reports are due on the dates indicated: 

A. Quarterly Performance Report 
Quarterly Perforn1ance Report 
Quarterly Perfom1ance Report 
Quarterly Performance Report 
Quarterly Perfmmance Report 

B. Midpoint Probrress Report 
Quarterly Performance Report 

C. Draft Final Report 
D. Final Progress Report 

1. Financial Reports 

- 4-

April 30, 2009 
July 31,2009 
October 31, 2009 
January 31. 2010 
April30, 2010 

July 31,2010 
October 31, 2010 

December 31, 201 0 
March 31,2011 
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St. Louis County Economic Council AWARD NUMBER 05-69-04740 

Semiannual reports shall include the Financial Status Report (SF-269) that is due 30 
days from the end date of each calendar quarter. 

11. PERFORMANCE MEASURES: The Recipient agrees to report on core program 
performance measures and project outcomes in such form and at such intervals as may be 
prescribed by EDA in compliance \Vith the Government Performance and Results Act of 
1993. The performance measures that presently apply to this project are identified in the 
exhibit entitled EDA Core Performance Measures. EDA will advise the Recipient, in 
writing '"ithin a reasonable period, prior to the time of submission. in the event that there 
are any moditications in the performance measures. 

12. INDIVIDUAL BACKGROUND SCREENING 

An individual background screening will be performed by the OIG on key individuals of 
organizational units associated \vith the application at the beginning of the avvard and at three 
year intervals thereafter for the life of the award unless (1) the proposed award amount is 
$100,000 or less; (2) applicants are accredited colleges and universities; (3) applicants are 
units of a State or local government; (4) applicants are economic development districts 
desi,brnated by EDA, including those entities whose designations are pending, and councils of 
governments; or (5) the key individual(s) is/are elected officials of State and local 
governments who are serving in capacities other than their elected capacities when applying 
for assistance. In addition, if there is a change in the status of the organization andlor key 
individuals~ or the program ofticer, OlG, or Grants Officer believes there is good reason to 
conduct a review sooner, a background screening may be required more frequently. 
Individual background screenings are intended to reveal if any key individuals associated 
with the applicant have been convicted of or are presently facing criminal charges (e.g., 
fraud, theft, perjury), or other matters which significantly reflect on the applicanfs business 
integrity, responsibility, or tlnancial inte~:::rrity. Key indiYiduals of non-exempt 
organizations associated with this award shall complete Form CD-346, '"Applicant for 
Funding Assistance." An original signature is required. The fonn is to be submitted to 
the Grants Specialist named in the award document within 30 days of receipt of this 
award . 

. 01 Results of lndiYidual Background Screening 

DoC reserves the right to take any of the actions described in section F .02 if any of the 
following occurs as a result of the individual background screening: 
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a. A key individual tails to submit the required Form CD-346, "Applicant for 
Funding Assistance" within 30 days of receipt of this award: 

b. A key individual makes a false statement or omits a material fact on the Fonn 
CD-346: 

c. The individual background screening reveals signiticant adverse tindings that 
retlect on the business integrity or responsibility of the recipient and/or key 
individual. 

.02 Action(s) Taken as a Result of Individual Background Screening 

If any situation noted in F .01 occurs, DoC, at its discretion. may take one or more of 
the following actions: 

a. Consider suspension/termination of an award immediately for cause: 

b. Require the removal of any key individual from association with management 
and/or implementation of the award and require Grants Officer approval of 
personnel replacements: 

c. Require the recipient to make other changes as appropriate: and/or 

d. Designate the recipient as high risk and amend the award to assign special award 
conditions, as appropriate, including making changes with respect to the method of 
payment and/or financial reporting requirements. 

- 6-
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ATTACHMENT A: SCOPE OF WORK 

The scope of work for this project is to research, analyze. and craft the strategic plan to develop St. Louis 
as the Midwest hub for U.S. and Chinese commerce. The tasks are comprised of the follO\ving elements: 

• Task 1: Organize the public/private commission, develop consensus, secure funding. and 
assign specific responsibilities for completing the strategic Plan 

Communicate with organizations to appoint representatives- 30 days 

Prepare organizational/legal documents and establish any necessary committees- 30 days 

Conduct regular commission and committee meetings -Ongoing 

Provide ongoing input and expertise on the project and planning initiatives - Ongoing 

• Task 2: Identify and engage a professional staff person and/or professional consultant(s) who 
will be responsible for the oversight. research and preparation of the Plan 

1. Prepare job qualifications for project manager and 1i·eight specialists. etc. - 10 days 

2. Advertise for job applicants- 30 days 

3. Identify finalists for positions- 15 days 

4. Conduct interviews- 10 days 

5. Select Successful employees- 5 days 

6. Negotiate employment terms- 15 days 

7. Manage and coordinate Project effort - Ongoing 

• Task 3: Apply for EB-5 Immigrant Investor Pilot Program/Regional Center Designation 

1. Secure necessary consultants and prepare necessary economic analyses for application 
-90 days 

- 7 -
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2. Prepare and file application - 30 days 

3. ·work with USC IS to provide any revisions or supplemental information- 150 days 

4. Work with USCIS to assist with evaluation of application- 99 days 

5. Receive Regional Center designation- 120 days 

6. Manage Regional Center - Ongoing 

• Task 4: Secure Foreign Trade Zone desit-rnation for development areas in vicinity of Lambert 
International Airport 

• 
1. Secure consultants and prepare analyses for Foreign Trade Zone (FTZ) application- 90 

days 

2. Prepare and tile FTZ application - 30 days 

3. ·work with FTZ ofticials to provide any revisions or supplemental information- 150 
days 

4. \Vork with FTZ to assist with evaluation of application- 90 days 

5. Receive FTZ designation- 120 days 

6. Manage FTZ- Ongoing 

• Task 5: Cont1rm need for and finalize feasibility analysis tor development of St. Louis/China 
commercial hub 

1. Engage professional consultants- 60 days 

2. Research feasibility analysis in coordination \Vith Chinese officials- 120 days 

3. Distribute drafts and finalize reports- 90 days 

• Task 6: Research and prepare the Plan with input from the public/private partnership 
commission and other major stakeholders in order to achieve the objectives identified above . 

- 8 -
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I. Prepare qualifications and advertise for professional consultants to research and 
prepare the Strategic Plan- 60 days 

2. Evaluate~ interview and select consultants and negotiate tenus of engagement- 60 days 

3. Research and prepare aU components of Strategic Plan including ongoing dialogue 
with Chinese officials - 300 days (it is anticipated that certain individual components 
of the overall Strategic Plan \Viii, by necessity, be pcrf01med sequentially) 

4. Distribute draft reports for individual components of the Strategic Plan and meet with 
statl'and the public/private committee to receive input on draft reports- 90 days 

5. Revise and finalize individual components of the Strategic Plan and compile and report 
on final product - 60 days 

6. Implement recommendations of the Strategic Plan and individual components thereof­
Ongoing 

• Task 7: Ultimately. implement the Plan \Vith an initial emphasis on the design and construction 
of the TCC. 

When complete, this project will result in: 

• A public/private partnership of federal. state and local civic, political and business leaders, and 
economic development professionals representing a broad cross-section of regional interests 
that is united in an effort to develop St. Louis as the Midwest hub for Chinese commerce; 

• A plan that provides the strategies and evidence necessary for St. Louis to develop as a hub for 
international commerce \\ith China. 

• More coordinated and focused development initiatives to market to and attract businesses and 
jobs that will compete and thrive in the future's economy with a particular emphasis on 
entrepreneurship and the creation of clusters of emerging companies devoted to international 
trade. 

• A Trade and Commercialization Center that provides the physical resources to implement the 
commercial hub concept. · 

- 9-
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EDA #05-69-047 40 

$1,725,000 
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G M I c GATEWAYTOTHEMIDWESTINVESTMENTCENTER 

U.S. Citizenship and Immigration Service 
California Service Center 
ATTN: EB5 RC Proposal 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

February 9, 2011 

Re: Gateway to the Midwest Investment Center (GMIC) Information for USCIS 
Website 

To whom it may concern: 

Please note the below information concerning the GMIC Regional Center. Please post this 
information on the USC IS website subsequent to regional center designation. 

Name of Regional Center: Gateway to the Midwest Investment Center (GMIC) 

Address: 121 S. Meramec Avenue, Suite 900, St. Louis, MO 63105 

Primary Contact: Douglas A. Potts 

Email/Web Address: dpotts@slcec.com, www.slcec.com 

Phone: 314-615-7663 

Geographic Scope: Missouri Counties of St. Louis City, St. Louis County, and St. Charles 
County 

Industries: Construction (NAICS 23); Professional, Scientific, and Technical Services (NAICS 
54) 

Sincerely, 

Dennis G. Coleman 
President & CEO of the St. Louis County Economic Council and GMIC 

~)M(y 

kcn:dh~ frollomfc 
Dill~,llf'JIIlnt 

lll S.Mer-l~ P.·lef1u~.s .. llt~00t}. StL!.i<JtlJI'r.l 63105, phr:~~:)141.t·1:;./&6) • fax:JH.6H.70<'.:-t~ • wwv1.:k>.!(.torn Or9'JmzorbM 
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St. Louis Bio-Life Sciences Research 
and Development Park 

Sample 1-526 Business Plan 
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New Commercial Enterprise 

St. Louis Bio-Life Sciences Research and Development Park (the "Project") intends to secure 
financing through the EB-5 Immigrant Investor Pilot Program to construct and operate a mixed­
use space for lease by biotech and life-science companies. St. Louis Bio-Life Sciences Research 
and Development Park will be a sponsored project of the Gateway to the Midwest Investment 
Center ("GMIC"), a United States Citizenship and Immigration Services ("USCIS") designated 
regional center. To that end, GMIC will organize a new special purpose entity, GMIC 
Sampleco, LLC (the "LLC") to facilitate the raising of necessary capital. 

Immigrant investors will make their qualifying equity investment into the LLC in exchange for 
one unit of membership interest. One unit of membership will require an investment of at least 
$500,000 if St. Louis Bio-Life Sciences Research and Development Park is located in a targeted 
employment area ("TEA") or $1,000,000 if located outside of a TEA. An investor's capital 
contribution will be held in escrow until adjudication of his or her Form I-526 Immigrant 
Petition by Alien Entrepreneur ("1-526 Petition") by the USCIS. If the 1-526 Petition is denied 
by USCIS, the full amount of the capital contribution will be released back to the investor. If the 
1-526 Petition is approved by USCIS, the funds will be released to the LLC. The LLC will then 
pool the funds and loan them to the Project at a low interest rate. The loan terms have not yet 
been finalized but it is expected that the interest rate will be between 1% and 5% per annum and 
principal will not be due and owing before the 5-year anniversary of the first advance of the 
loaned funds. 

The Project 

Project Description 

The St. Louis Bio-Life Sciences Research and Development Park will provide leasable wet-lab 
and bioresearch mixed-use space for developing biotech and life-sciences companies. The 
Project will provide this necessary research space at competitive prices in the local marketplace. 
The Project will act as a resource for plant- and life-sciences companies and serve as an 
attraction for investment capital and funding from government sources. The facility will provide 
access to technologically advanced greenhouses, growth chambers, state-of-the-art microscopy 
and proteomics facilities, and hazardous materials and wastewater storage and disposal systems. 

The Project will likely be located in western St. Louis County in close proximity to the Danforth 
Plant Science Center and the Life Science Center of Washington University, giving it access to 
two state-of-the-art research facilities. The location also puts the project in close proximity to 
nearly 400 plant- and life-science companies, such as Monsanto and Sigma Aldrich, and 
provides access to numerous foreign life-sciences companies operating in the region. 

The Project facility will be a 11 0,000-square-foot, four-story, LEED Gold-certified building. 
The building will provide its users and occupants with wet-lab-capable mechanical systems, pre­
built labs, and all the resources necessary for biological and chemical research at competitive 
market prices. 
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The Project, though developed by a national developer, is designed for the St. Louis marketplace 
(roughly defined as the four contiguous counties of St. Louis City, St. Louis County, St. Charles 
County, and Jefferson County). St. Louis has been recognized nationwide as a nexus for 
biotechnology and life-science research, largely due to two decades of groundbreaking work in 
the Human Genome Project at Washington University and plant- and life-sciences research 
conducted by major corporations like Monsanto. Consequently, significant concentrations of 
start-up biotech companies and professionals are located within the boundaries of the quad­
county area, but these lack a large supply of certified biological facilities and affordable, 
leasable, wet-lab space in which they can conduct business. In addition, new companies are 
uniquely sensitive to cost competition and require space that is properly sized and sourced for 
their activities with pricing that allows them to be competitive. 

Business Objectives 

St. Louis Bio-Life Sciences will act as a resource for plant- and life-science companies and serve 
as an attraction for investment capital and government funding. Attracting investment and 
providing new resources is critical to the expansion of the reputation, capabilities, and facilities 
of the Danforth Plant Science Center and Washington University life sciences campuses. 

A main priority for the Project will be building relationships with emerging plant- and life­
science companies and cultivating relationships with Danforth's long-time partners (such as 
Monsanto and Sigma-Aldrich). By providing these companies with access to technologically 
advanced greenhouses, growth chambers, state-of-the-art microscopy and proteomics facilities, 
and hazardous materials and wastewater storage and disposal systems, St. Louis Bio-Life 
Sciences Research and Development Park will fuel innovation. In conjunction with these 
objectives, the Project hopes to contribute to area workforce development by creating jobs and 
developing an on-site college training program for technical staff that are in short supply in the 
marketplace. 

The Facility 

With the help of designer Gaudreau, Inc. and constructor Tarlton Corporation, St. Louis Bio-Life 
Sciences Research and Development Park is planned as a LEED Gold-certified building, with 
high-performance glass windows, low-flow systems, and high-efficiency equipment. LEED 
certification indicates a building constructed with the goals of saving energy, increasing water 
efficiency, reducing C02 emissions, and improving indoor environmental quality. For a building 
to be LEED certified, its developers must submit an application to the U.S. Green Building 
Council. The final certification is granted by the Green Building Certification Institute. 

A points system is used to determine the LEED rating. The more points the building can gamer, 
the higher the rating. Gold is the second-highest rating, surpassed only by Platinum. Buildings 
gain LEED points for being constructed on sustainable sites, reachable by alternative forms of 
transportation with low emissions and high fuel efficiency, e.g., public transportation and 
bicycles. The facility's planned location is ideal for gaining these points. 
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Water efficiency is equally important in the certification process. Points are awarded for 
reducing water use by 50%. The St. Louis Bio-Life Sciences Research and Development Park 
plans to contain and filter excess rain water (through retention ponds) that can be used for toilet 
flushing and custodial use and will use low-flow systems during operation. 

The building will also gamer LEED points in the "energy and atmosphere" and "materials and 
resources" areas. Project developers plan to install a fully commissioned heating, ventilating, 
and air conditioning system (HV AC) that will create 17.5% energy savings over comparable 
buildings. A construction waste management plan will ensure that 57% of non-hazardous 
construction materials and debris are recycled, that as many materials as possible are salvaged 
and/or reused during construction, and that rapidly renewable materials are used wherever 
possible. Recyclable and regional materials will be used for building repairs. 

Finally, the building will address indoor air quality requirements. Gold certification requires 
minimum indoor air quality performance, which can be achieved through tobacco smoke 
controls and the use of low-emitting interior materials, such as paint, glue, carpeting, and 
furnishings. Occupants must also be able to adjust lighting and thermal systems for personal 
comfort. 

For a full explanation of the LEED certification process, please see 
http://www.usgbc.org/DisplayPage.aspx?CMSPageiD=1988. For a LEED project checklist, 
please see http://www. usgbc.org/ShowFile.aspx?DocumentiD== 1095. 

The Market 

Market Analysis 

St. Louis Bio-Life Sciences Research and Development Park will share a market with the 
Danforth Plant Science Center, with the Project acting as an extension of the Danforth Center. 
This market includes the 400+ plant- and life-science companies in the area, as well as 
international talent and companies that can potentially utilize the facility's resources. Numerous 
international biotech companies and professionals from India, China, and other countries have 
expressed interest in locating themselves close to major not-for-profit life-science innovation 
centers. 

Crucial to the success of this project is the further development of the already booming plant­
and life-sciences sector of the regional economy. In 2005, the Battelle Memorial Institute's 
Technology Practice reported that "St. Louis has made more progress in its implementation of 
the plant and life sciences strategy than any region of the country and is well on the road to 
becoming the leading center for the plant sciences and a major center for the life sciences" (St. 
Louis Capital Alliance Venture Capital Report for 2006, page 1 0). 

Competitors 

St. Louis Bio-Life Sciences Research and Development Park has competitors within St. Louis's 
fast-growing biotech marketplace. These are primarily corporate expansions and "incubator" 
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facilities (competitive spaces provided to develop new companies for eventual purchase by their 
sponsoring organization), such as: 

• Express Scripts Inc. - A pharmaceutical and prescriptions service provider and sourcing 
company. This company has begun to expand its Research and Development Campus 
across from US I~ 70 into the NorthPark, LLC Development in St. Louis County. The 
new campus will provide 90,000 square feet for Express Scripts incubator companies and 
service and supply providers. 

• Cortex Phase III - A conglomeration incubator development between several biotech 
companies aimed at biotech entrepreneurship development within St. Louis City. Cortex 
will provide new biotech entrepreneurs with access to potential customers such as Pfizer, 
Inc., Merck, and Proctor & Gamble, as well as other pharmaceutical companies, by 
providing innovation support at its 75,000-square-foot state-of-the-art medicine research 
and testing facilities. 

Although similar to the Project, both the Express Scripts campus expansion and Cortex Phase III 
differ considerably in terms of project objectives and size. The primary purpose of the 
competition is to incubate companies, either to create them as suppliers, siphon their innovation 
or talent, or groom them for acquisition by their corporate partners. St. Louis Bio-Life Sciences 
Research and Development Park is intended to provide start-ups and developed companies a 
reasonably priced facilities alternative, giving them the opportunity to grow beyond the 
possibility of acquisition by larger corporate partners. Furthermore, the Project will represent the 
largest total square footage of state-of-the-art wet-lab space in the region, resulting in overall 
reductions in price per square foot. 

Marketing Strategy 

The St. Louis Bio-Life Science Research and Development Park's location in the St. Louis "bio 
belt," as well as the ample resources provided by the Danforth Plant Science Center and 
Washington University in St. Louis, are valuable assets to the Project's marketing strategy. To 
increase investment and achieve 100% occupancy, the Project will take advantage of its well­
established relationships throughout the region. For example, Monsanto plans to sponsor 
projects within the St. Louis Bio-Life Sciences Research and Development Park. Additionally, 
Diverge, an international start-up agricultural company that develops products for fighting 
parasites, currently plans to relocate to the St. Louis Bio-Life Sciences Research and 
Development Park. Being a tenant of the Project will be a smart investment, as all tenants will 
have unlimited access to state-of-the art wet-lab-capable mechanical systems and to the world's 
largest independent plant-science research institute, the Danforth Plant Science Center. 

Along with the utilization of relationships, the Project will capitalize on the Danforth Center's 
international success to attract investment from all around the world. In 2010, Danforth Plant 
Science Center hosted its second annual AG Showcase, an event that focuses on the up-and­
coming technologies in agriculture, bio-fuels, information technology, animal health, food and 
nutrition, sustainable materials, and clean and sustainable technology. There was a 28% increase 
in attendance in 2010, as more than 250 leaders came together with the common goal of fueling 

1080 



innovation for sustainable solutions in agriculture. International biotech professionals, 
companies, and investors were present and expressed interest in St. Louis Bio-Life Sciences 
Research and Development Park as a possible site for their businesses or expansions. 

The Project will also launch a website to attract and sustain new companies. The site will be 
thorough, well-organized, and visually appealing. It will provide site visitors with access to 
videos about plans for the Project, including footage of potential tenants describing the facility's 
ideal location, personal accounts from investors, behind-the-scenes construction videos, science 
tours, and a brief look at the success of the AG Showcase. 

Financial Projections 

The analysis includes a projection of construction costs and returns at 100% occupancy. The 
building will have 109, 731leasable square feet, of which 68,275 are already under contract, 
leaving 41,450 square feet presently available. 

Cost category 
Land site 
Design costs 
Construction costs 
Development soft costs 
Finance carry & fees 
Total base building 

Estimated Overall Budget 

Tenant improvements fees & carry 

Total building costs 

Total cost (USD) 
$2,748,589 
3,330,071 

19,500,000 
3,700,000 
2,669,929 

$31,948,589 

12.660.000 

$44,608,589 

According to current real estate analysis for similar specialized leasable tenant space within the 
St. Louis marketplace, average all-inclusive rents driven by tenant improvement allowance 
would be between $35 and $45 per square foot. Applied to the rentable/leasable square footage, 
this results in a projected rental-income range of $3,840,585 to $4,937,895 per year. Typically, 
it is rare for buildings of this type to achieve 100% occupancy (the norm being between 90% and 
95%) and occupancy varies significantly from year to year in the biotech and life sciences real 
estate market, especially those like the Project that are focused on young, developing companies 
and start-ups. 

Employment 

Job creation 

According to an economic analysis conducted by Economist Jeffrey Carr of Economic & Policy 
Resources, Inc., the Project will create 711 new jobs for U.S. workers within the geography of 
the GMIC (St. Louis County, St. Louis City, and St. Charles County). Construction activity will 
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create a total of91 direct1 and indirect jobs in year 3. Operation of the Project will create an 
additional620 jobs in year 3. 

Potential Employees by Specialized Classification 

It is anticipated that the St. Louis Bio-Life Sciences Research and Development Park will 
provide jobs for numerous specialized professionals, both through its construction and through 
the tenants that will occupy the building. These may include: 

Masons 
• Construction laborers and contractors 
• Iron workers 

Electrical engineers 
• Electrical installers 
• Communications engineers 
• Communications equipment specialists 

Carpenters 
Architect and structural engineers, LEED AP 
Interior designers, LEED AP 
Landscaping engineers, LEED AP 

• HV AC engineers, LEED AP 
• Hazardous materials engineers and specialists 
• Environmental supervisors 

Environmental engineers and mitigation specialists 
Hydrologists and water engineers 
Analytical chemist 
Biochemists 

• Bioinformatics specialists 
• Biologists 
• Biomedical engineers 

Biostatistics specialists 
Cell biologists 
Genetic engineers and programmers 
Microbiology engineers 
Molecular and research biologists 

H:\8936\001\1-526 Business Plan\GMIC 1-526 business plan 2.16.2011 FINAL.doc 

1 We note that direct construction jobs will only be counted for purposes of job creation at the 1-829 stage if the position 
remained in place for a period of two or more years. 
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Letter of Transmittal 

January 24, 2011 

Mr. Douglas A. Potts, Project Manager, Midwest-China Hub Commission 
St. Louis County Economic Council 
World Trade Center Building 
121 S. Meramec Avenue, Suite 1117 
St. Louis, MO 63105 

Dear Mr. Potts: 

Attached with this letter is the economic and job creation impact assessment analysis of 
Phase One of an exemplar Bio-Research and Development Growth Park EB-5 project 
covering two activity areas to be developed in the proposed Gateway to the Midwest 
Investment Center (GMIC) regional center. This analysis was prepared at the request 
of GMIC staff for the purposes of developing a regional center designation application 
under the EB-5 Immigrant Investor Visa pilot program of the U.S. Citizenship and 
Immigration Service (USCIS). The exemplar project was assumed to be developed in 
the St. Louis county region with total project impacts reported for St. Louis County, St. 
Charles County and the City of St. Louis (corresponding to the proposed geography for 
the regional center), and the rest of the United States-excluding the regional center 
geography. 

In the report, you will find an explanation of the findings and the methods employed in 
the economic and job creation impact assessment analysis. The impact analysis was 
prepared using assumptions and estimates developed from third party data sources, 
information from the regional center, research and knowledge of the industry and region 
from our more than 20 years of experience in applied economics. Where we have 
accepted third party project data and project information from others, we have assumed 
that information to be correct without further in-depth validation. However, we 
performed a number of tests and cross checks to verify the internal consistency of the 
data provided and we found those data and information to be reasonable. Changing 
events and circumstances may cause actual results in any one given year reported in 
the study and the impacts in total to be materially different than those reported here. 

Thank you for the chance to work with you on this matter. We appreciated the 
opportunity to work with you and the GMIC staff on this project. 

Sincerely, 

Jeffrey B. Carr 
President and Economist 
Economic & Policy Resources, Inc. 

E P R Economic & 
Policy Resources, Inc.----------------
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1. Highlights and Findings 

» The prospective Gateway to the Midwest Investment Center (GMIC) regional 
center seeks U.S. Citizenship and Immigration Service (USCIS) approval to 
establish a regional center under the EB-5 Immigrant Investor Pilot Program. 
This impact assessment analysis was prepared in response to a request by 
GMIC management and staff using an exemplar project to gain approval for two 
broad development activity areas, including: (1) NAICS1 23-Construction and 
(2) NAICS 5417-Scientific Research and Development. 

» The proposed GMIC regional center proposes to operate within the geographic 
boundaries as defined by St. Louis County, St. Charles County, and St. Louis 
City. These three jurisdictions comprise a core area of the larger St. Louis, MO­
IL Metropolitan Statistical Area (MSA), an MSA that in total encompasses St. 
Louis City and 16 other counties located in the state of Missouri and Illinois. 

- In addition to St. Louis City, the 16 counties in the full MSA include: 
Franklin County, Jefferson County, Lincoln County, St. Charles County, 
St. Francois County, St. Louis County, Warren County, and Washington 
County in the state of Missouri; and Bond County, Calhoun County, 
Clinton County, Jersey County, Macoupin County, Madison County, 
Monroe County, and St. Clair County in the state of Illinois. 

» This study presents evidence and facts supporting the approval of the proposed 
partial metro area configuration, including (1) the strong labor market linkages 
(including an analysis of the employment commuter shed), and (2) the strong 
transportation and other economic linkages and commonalities that exist for the 
proposed region as a whole. 

- The application does not include additional counties in the broader metro 
region as a whole in deference to the other political jurisdictions which 
have public responsibility for strategic economic development in those 
areas. 

- This is done, even though the applicant acknowledges that the proposed 
regional center configuration is not an optimal configuration in that there is 
significant leakage of indirect and induced jobs that could otherwise 
legitimately be attributed to the development of the exemplar project. 

- Instead, the proposed regional center configuration is aligned with the 
applicant's expectations for the likely deal flow for the GMIC regional 
center. It should be noted that the applicant may in the future request a 
more economically optimal regional center geographic configuration, once 
strategic partnerships are formed and any potential operational concerns 

1 NAICS refers to the North American Industry Classification System. 

E P R Economic & 
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of surrounding economic development organizations and municipal 
governments are addressed by regional center management. 

);> The exemplar development project presented in this study for a Bio-Life Sciences 
research and development park will be typical of a type of project to be 
undertaken by the proposed regional center in this requested activity, one that 
combines the regional economy's world class educational, research and 
development, and commercialization assets in the greater St. Louis, Missouri 
region. 

- The exemplar project is an actual project as of December 31, 2010 that is 
currently being explored by the regional center management team for 
actual development. However, this project as of the report date required 
further planning and timeline refinement, and this project has not yet 
executed the necessary agreements to assure its development within the 
regional center in the near-term future. 

- Therefore, the proposed regional center's management team is not 
seeking project approval for the project. Rather, project impact 
information is presented so that USCIS adjudicators can understand the 
likely economic and job impacts: (1) within the proposed regional center 
area and (2) for the U.S economy as a whole should the regional center 
be approved for the activity areas requested above. 

);> The exemplar project, the St. Louis Bio-Sciences exemplar project, would be 
located within a Targeted Employment Area (TEA), within the boundaries of the 
proposed regional center. The project would provide necessary wet-lab and 
bioresearch mixed use space to facilitate the development of biotech and life 
sciences companies. The project includes total construction and project 
development expenditures totaling $29.2 million over a 3 year period for a 
110,000 square foot LEED AP Gold certified facility. 

- GMIC management indicates that this exemplar project will provide users 
and tenant occupants with wet lab capable mechanical systems, pre-built 
labs, and all the resources necessary for biological and chemical research 
at competitive market prices. 

- GMIC management indicates that the St. Louis Bio-Life Sciences 
exemplar project will act as a resource for plant and life science 
companies and serve as an attraction for investment capital and funding 
from government sources. The facility will provide access to 
technologically advanced green-houses, growth chambers, state-of-the-art 
microscopy and proteomics facilities, and hazardous materials and waste­
water storage and disposable systems. 

E P R Economic & 
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- In addition, the proposed exemplar project hopes to begin a work force 
development effort through the creation of a critical mass of biotech and 
life sciences jobs in the area and an on-site college training program for 
technical staff training, all of which are currently in short supply in the 
marketplace. 

- Total EB-5 direct and indirect eligible jobs are estimated by this impact 
assessment analysis to total 711 EB-5 eligible jobs in impact year #3, 2 

maintaining a level of just under 700 EB-5 eligible jobs in impact year #4. 

;;.. With respect to this impact study's exemplar project impacts, this impact 
assessment study finds the St. Louis Bio-Life Sciences exemplar project, if 
developed, would combine to generate significant and positive economic benefits 
for the U.S. economy. 

- The benefits would include a four year cumulative total of $731.4 million 
(in constant 2011 dollars) in increased output, and a cumulative total of 
$349.9 million in increased disposable personal income (in constant 2011 
dollars) for the U.S. economy assuming the successful development and 
operation of the proposed projects. 

- The benefits would also include a net increase of 1,780 net new full-time 
and part-time jobs3 that are expected to be created in the U.S. economy 
by impact year 3. 

;;.. The impact assessment also finds that the exemplar project would have a 
significant and positive impact on the economy of the proposed regional center­
including St. Louis City, St. Louis county, and St. Charles County. 

- The benefits of the combined projects would include a four year 
cumulative total of $288.8 million (in constant 2011 dollars) in increased 
output, a cumulative total of $159.7 million (in 2011 constant dollars) in 
increased disposable income, and a total of 7 46 total jobs-including both 
full-time and part-time jobs.4 

- The impact in the proposed regional center would also include a total of 
711 EB-5 eligible jobs created by impact year #3. This figure includes an 
estimated project total of 233 direct EB-5 jobs-including an estimated 
23.EB-5 eligible direct Construction jobs5 

2 Impact year #3 is used to correspond to the approximate timing of the 1-829 removal of conditions 
adjudication. 
3 These jobs are not all EB-5 eligible. 
4 Op Cit. 
5 This analysis for illustrative purposes includes Direct Construction jobs in year #3 that are estimated to 
have lasted for the required 24 consecutive month period. 
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While these direct job counts are believed to be typical of the type of 
projects that regional center management expects to develop, direct job 
counts by each future individual development project will be provided 
separately based on either each project's pre-approval application and/or 
at the time of 1-526 petition submission. 

) Other benefits to the economy of the GMIC regional center would include a four 
year cumulative total of $288.8 million (in constant 2011 dollars) in increased 
output and a cumulative total of $159.7 million (in 2011 constant dollars) in 
increased disposable personal income. 

These type of impacts arise from impacts such as increased demand for 
supporting business services (with a four year cumulative total of $90.9/ 
million (in 2011 dollars) within the proposed regional center), JJ1illties (with 
a four year cumulative total of $0.5 million (in 2011 dollars) within the 
proposed regional center), Construction (with a four year cumulative total 
of $20.8 million (in constant 2011 dollars) within the proposed regional 
center), and Repair and Maintenance services (with a four year cumulative 
total of ~n (in constant 2011 dollars) within the proposed regional ,~ 
center) 

- Those output increases correspond to supporting job increases within the 
GMIC regional center in those supporting sectors, including positive net 
job changes in all the above sub-categories except for the Utilities sub­
categorl within the proposed regional center. Gaining subsectors range 
from a low of 4 net new jobs in impact year #3 in the Repair and 
Maintenance sub-category and 70 net new jobs in the Construction sub­
category, to a high of 260 net new jobs in the Professional Services sub­
sector. 

> The St. Louis Bio-Life Sciences exemplar project, if developed and operated, 
would also have other impacts outside the proposed regional center. These 
include a four year cumulative total of $442.5 million (in constant 2011 dollars) in 
increased output, and a cumulative total of $190.2 million in increased disposable 
personal income (in constant 2011 dollars) for the U.S. economy outside of the 
regional center.7 

- The employment impact is estimated to also include an additional 1,034 
total full- and part-time jobs (including both EB-5 eligible and non-eligible 
jobs) created outside of the regional center, corresponding to total U.S. job 

6 Output increases in this sub-sector (see below) but not by enough to compel a job increase. Job 
increases were estimated to be less than 1 job (rounded down to the nearest integer), and is therefore 
reported as "0" for the analysis. 
7 These outside the regional center impacts include the U.S. totals for each which are $731.4 million in 
increased output in $2011 and $349.9 million in increased disposable income in $2011, less the within the 
GMIC regional center impacts for each. 
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impact of 1,780 jobs in impact Year 3 less total job impacts of 746 within 
the geographic boundaries of the GMIC regional center (including both 
EB-5 eligible and non-eligible jobs). 

- The impacts above also include net positive impacts outside the proposed 
regional center-that is the rest of the U.S. economy excluding the 
impacts within the proposed regional center. 

- The study found that the St. Louis Bio-Life Sciences Exemplar Project will 
result in net job increases in all requested sub-categories, ranging from a 
low of 4 net new jobs in impact year #3 in the Utilities sub-sector and 18 
net new jobs in the Repair and Maintenance sub sector, to a high of 7 4 
professional business services and 47 net new jobs in the ConstructiOK 
sub-sector-also in impact year #3. 

- Net growth in Output was also estimated to increase across all detailed 
sub-sectors as well in impact year #3 outside the proposed GMIC regional 
center. These impacts ranged from a low of $1.4 million (in constant 2011 
dollars) in Repair and Maintenance (including a four year cumulative total 
of $3.8 million (in constant 2011 dollars) and a $2.4 million for the Utilities 
sub-sector (including a four year cumulative impact of $6.4 million in 2011 
constant dollars) to high of $7.8 million in the Professional Business 
Services sub-sector (corresponding to a four year cumulative total of 
$20.7 million in constant 2011 dollars), and $3.7 million in the Construction 
sub-sector (including a four year cumulative total of $10.0 million in 
constant 2011 dollars). 

);> Using impact year 3 results, this level of new job creation for the proposed 
exemplar project corresponds to direct-to-indirect job multipliers of 1.0 EB-5 
eligible direct job to 2.96 EB-5 eligible indirect jobs for NAICS 23 Construction, 
and a 1.0 EB-5 eligible direct job to 1.95 EB-5 eligible indirect job multiple for 
NAICS 5417 Scientific and Research Development. 

On a combined basis, each direct job for the two NAICS activities results 
in an estimated 2.05 EB-5 eligible indirect jobs. 

);> However, the GMIC regional center also seeks approval as part of its regional 
center designation application for the ability to present EB-5 eligible job impacts 
on a jobs per $1.0 million in development expenditures framework. 

- Looking specifically at the GMIC exemplar project, the expected level of 
new job creation as a result of the approval of these activity areas results 
in a total of 26.14 EB-5 eligible jobs per $1.0 million in development 
expenditures. 
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} Tables S1 and S2 (below) summarize the model inputs and project outputs for 
the proposed regional center based on approval of the activity areas for the 
exemplar project on the U.S. economy and the economy of the proposed GMIC 
regional center. 

Table S1: Model Inputs-Outputs-St. Louis Bio-Life Sciences Exemplar Project-GMIC Regional 
Center 

Year1 Year2 Year3 Year4 
Project Timellne Construction 

• On9oi09. Oli!ratio!ls 
Model Inputs [1] 

Construction Expenditures [2] 
Construction Costs $ 6,500 $ 6,500 $ 6,500 $ 
Other Development Costs $ 1,900 $ 900 $ 900 $ 

Fit-up of Facilities $ $ 2,000 $ 2,000 $ 2,000 
Total Construction Expenditures ($Nominal, OOOs) $ 8,400 $ 9,400 $ 9,400 $ 2,000 

Operations [3] 
Scientific Research and Development-- NAICS 5417 
Incremental Jobs 95 210 233 
Incremental Total Compensation ($Nominal, OOOs) $ $ 17,194 $ 39,717 $ 45,954 

Model Output 

Total u.s. 
Output ($2011, OOOs) $ 47,094 $ 145,993 $ 274,250 $ 264,021 

Disposable Income ($2011, OOOs) $ 20,410 $ 68,806 $ 131,664 $ 129,046 

Jobs 326 966 1,780 1,678 

GMIC Regional Center 
Output ($2011, OOOs) $ 19,112 $ 57,949 $ 108,141 $ 103,620 

Disposable Income ($2011, OOOs) $ 8,692 $ 31 '132 $ 60,220 $ 59,681 

Jobs 148 410 746 693 

Jobs Impact in Regional Center for EB-5 Purposes 
Direct EB-5 Eligible Jobs 

Operations (a) 95 210 233 

Construction-Related (b) 28 24 23 

Total Direct EB-5 Eligible Jobs (a+b) 28 119 233 233 

Indirect (c) 78 255 478 461 

Total EB-5 Eligible Jobs (a+b+c) 106 374 711 694 

(1] Modeling was completed in the 3-County geography center. 
[2] Land acquisition, financing costs and fees were not included in the modeling as these expenditures usually do not 

result in significant economic impacts. 
[3] Total Compensation includes benefits estimated at 25% of the total. 

Prepared by: Economic & Policy Resources, Inc. 
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Table 52: Summary of Model Job Impact Metrics-GMIC Regional Center 
Year1 Year2 Year3 Year4 

Project Timeline ConstructiOn 

Direct to Indirect Job Multipliers [1] 

GMIC Regional Center 

Total u.s. 

Scientific and Research Development-- NAICS 5417 
Construction -- NAICS 23 

Scientific and Research Development-- NAICS 5417 
Construction -- NAICS 23 

Other Relevant Output Metrics 
Jobs Created Per $1.0 Million in Project Development Expenditures 

St. Louis Bio-Life Sciences Exemplar Project 

[1] Direct to indirect job multipliers were calculated with Year 3 impacts. 

2. Introduction 

2.1 Purpose of the Study 

[A] 

Direct 

210 
23 

210 
23 

Ongoing OperatiOns 

[B) [A+B] [B/A] 

Indirect Total Multiplier 

410 620 1.95 
68 91 2.96 

1,291 1,501 6.15 
221 244 9.61 

Total Year 3 EB-5 EB-5 Jobs Per 
Expenditures Eligible Jobs Million 

($ OOOs) 

$ 27,200.0 711 26.14 

Prepared by: Economic & Policy Resources, Inc. 

This study sets forth the likely economic and job creation impacts associated with the 
development of the St. Louis Bio-Life Sciences exemplar project on the U.S. economy 
and the proposed geographic area of the prospective Gateway to the Midwest 
Investment Center (GMIC) regional center. This study finds that approval of the 
requested activity areas for this exemplar project, if developed in the proposed regional 
center, would result in significant economic benefits to the U.S economy and the 
regional economy of the proposed regional center. These benefits include increased 
output, increased disposable income, and significant numbers of new job 
opportunities-both job opportunities that are EB-5 program eligible and jobs that are 
not eligible to be counted in the 10 EB-5 eligible jobs per EB-5 investor math under EB-
5 program regulations. Investment and business development activity of this type 
increases output and personal income throughout the proposed regional center's 
economy through direct and indirect economic and employment effects. This analysis 
uses the REDYN dynamic input-output model to estimate these economic and direct­
indirect employment effects associated with the new investment and business 
development activity attributable to the exemplar project for the two activity areas in the 
regional center application. 

Dynamic input-output models like REDYN simulate the economic relationships between 
sectors of an economy on several levels of geographic detail. These models allow 
analysts to see how changes in individual or multiple sectors in a state or regional 
economy ripple throughout the system. Incremental demand created by investment 
expenditures in one sector of a regional economy increases employment not only in that 
sector, but also in other related sectors and regions. Linkages exist with other sectors 
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and regions that provide commodities or other inputs, and impacts of the original 
investment are felt in these other sectors and regions through increased output, 
employment and income. 

The REDYN economic model employed for the economic and job creation impact study 
estimates the impact a specific catalyst will generate throughout a determined area-in 
this case the prospective GMIC regional center's regional economy. The input/output 
model uses a dynamic (or a longitudinal) approach that models not only the relationship 
between sectors in an economy (e.g. for a county or state), but also the interconnectivity 
of regions. The dynamic element of the model has a well developed impedance 
database that is able to account for temporal effects due to competitive differences 
between either geographic regions and/or different sectors of the economy. Over time, 
these competitive pressures emerge and then tend to bring the regional economy back 
to equilibrium. The process, in that way, depicts the so called "ripple effect" impacts 
economic changes have on a region. 

In this case, the initial economic stimulation in this case the construction/re­
development and operation of the proposed St. Louis Bio-Life Sciences exemplar 
project, progressively reverberating through the regional economy of the prospective 
GMIC regional center, spreading outward from the site of the new investment and 
business operations activity. Eventually the new waves of the economic activity are 
absorbed into the larger economy creating a new, higher level of economic equilibrium. 
In the long run, the project, if developed as proposed, is expected to materially alter the 
regional economy through the significant amount of new investment and related 
business development activities-including new job creation. It is expected that if the 
project is developed and operated as planned, the prospective regional economy of the 
proposed regional center will have a corresponding higher level of output, investment, 
employment, and income than would otherwise be the case in the absence of the 
proposed exemplar project assuming it is eventually developed. 

2.2 Overview of the Region: the Prospective GMIC Regional Center. 
The management of the prospective Gateway to the Midwest Investment Center (GMIC) 
is seeking approval for a regional center, comprised of a core area of the St. Louis 
Missouri-Illinois Metropolitan Area including St. Charles County, MO, St. Louis City, MO, 
and St. Louis County, MO. This area comprises the immediate area around the City of 
St. Louis. Table 1 (below) lists the 3 counties of the proposed regional center, and the 
following map provides a visual of the proposed GMIC regional center. 

Table 1. Proposed Configuration for the GMIC Regional Center 

1. St. Louis, MO-IL Metroplitan Statistical Area (MSA) 

St. Charles County, MO 

St. Louis City, MO 

St. Louis County, MO 

Prepared by Economic& Policy Resources, Inc. 
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Figure 1: Map of the Proposed GMIC Regional Center (Shaded) 

Illinois 

Missouri 

Located at the confluence of the Missouri and Mississippi Rivers, St. Louis, Missouri is 
the base of this regional center application. The entire area that this application 
involves is St. Louis County, St. Charles County, and St. Louis City. It is important to 
note that St. Louis City is an independent city and is separate from St. Louis County. 
Together, these three administrative divisions combine to make the Gateway to the 
Midwest Investment Center (GMIC) Regional Center and serve as part of the larger St. 
Louis, MO-IL Metropolitan Statistical Area, which encompasses St. Louis City and 16 
other counties located in Missouri and Illinois: Franklin County, Jefferson County, 
Lincoln County, St. Charles County, St. Francois County, St. Louis County, Warren 
County, and Washington County in Missouri; Bond County, Calhoun County, Clinton 
County, Jersey County, Macoupin County, Madison County, Monroe County, and St. 
Clair County in Illinois. 

The area offers a plethora of attractions that are both a draw to the city as well as 
reason to stay. Washington University, St. Louis University, and the University of 
Missouri are all located within the borders of the proposed area and provide top ranked 
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education and resources for their respective students. St. Louis has a long heritage of 
being a spectacular music scene, and many legendary musicians such as Chuck Berry, 
Miles Davis, Albert King, and Tina Turner have called this place their home at one time 
or another. The Fox Theatre and the Contemporary Art Museum St. Louis also provide 
a different type of entertainment for those who are interested in theatre and art. 

Once known for its beer and durable goods manufacturing, St. Louis has come to be 
known as the "BioBelt" in response to the numerous plant and medical research 
companies that call the Gateway City home. Companies such as Monsanto, Sigma 
Aldrich, and Solae Co. all use St. Louis as the headquarters for their respective 
companies, and that is just a fraction of the roughly 400 plant and life sciences firms 
that are active in the region. Furthermore, the area also produces some of the best and 
brightest of the nation's researchers in these fields. The area's three universities, 
previously mentioned, all have become leading research universities in various areas of 
the BioBelt's different specialties. 

The St. Louis, Missouri region also has had a long history of being a hub of automotive 
manufacturing. Starting in the late 19th century, St. Louis was home to a number of 
local automotive companies that over the years were not able to survive. With many of 
the region's local vehicle and vehicle -related manufacturers closing their doors, the 
area turned its attention to supporting vehicle and vehicle-related production in a 
number of factories for the larger vehicle and vehicle-related companies. However, so 
far in the 21st century with the American automotive industry under tremendous strains, 
St. Louis and the surrounding area has been hit hard by the recent string of automotive 
plant closings and cut backs. For example, the Ford Motor company assembly plant 
that was founded in 1914, was moved to Hazelwood, MO in 1948, and officially closed 
in 2006. As of July 2009, Chrysler had closed its Fenton, MO assembly plant. The so­
called "Great Recession" has taken a toll on the regional operations of General Motors 
(GM), where-although the company did not close its Wentzville assembly plant-GM 
did recently reduce employment by an entire shift, which amounted to a reduction of 
887 jobs. However, with the emergence of new interest in "green" automotive 
technology, the St. Louis area is working hard to position itself to take advantage of new 
opportunities, and perhaps reverse the decline in their vehicle and vehicle-related 
manufacturing sectors. 

Getting in and around the proposed regional center is facilitated by interstate highways, 
local routes, airports, and rail transportation. The major highways that run through the 
geography of the proposed GMIC regional center are Interstate 70 (1-70), Interstate 64 
(1-64), Interstate 55 (1-55), and Interstate 44 (1-44). 1-70 runs from Cove Fort, Utah to 
Baltimore, Maryland, connecting St. Louis, Missouri to important urban centers such as 
Denver, Colorado and Indianapolis, Indiana. 1-64 traverses from Wentzville, Missouri to 
Chesapeake, Virginia and connects to Interstate 95 (1-95), the major north-south 
highway on the eastern seaboard, in Richmond, Virginia. 1-55, the only north-south 
interstate to run through St. Louis, Missouri, runs from Laplace, Louisiana to Chicago, 
Illinois, connecting important economic centers such as Memphis, Tennessee and St. 
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Louis. 1-44 runs on a northwest path going from Wichita Falls, Texas to St. Louis, 
Missouri, passing through Oklahoma City. 

Air travel into and out of the area of the proposed regional center is facilitated by the 
opportunity for passengers to fly into one of the three airports in the area. Lambert-St. 
Louis International Airport is the largest in the region as well as for the entire State of 
Missouri. Lambert-St. Louis International Airport is located in the cities of Berkeley and 
Bridgeton, Missouri. In 2009, the airport served nearly 12.8 million passengers, 
according to the Lambert-St. Louis International Airport's passenger statistics. The 
other two airports, MidAmerica St. Louis and St. Louis Downtown, are much smaller and 
are utilized more for regional travel and cargo. MidAmerica St. Louis Airport is primarily 
used for cargo transportation and is located east of St. Louis City in Illinois, which may 
be the reason why it has not attracted commercial air travel. St. Louis Downtown 
Airport is located directly across the Mississippi River from the downtown area of St. 
Louis and provides service for business, commercial and non-commercial air traffic. St. 
Louis City also offers public transportation, including a well-designed bus transit system, 
which services the city and the surrounding counties, or the City's light rail system, 
known as the Metrolink, which services the city and provides direct routes to and from 
Lambert-St. Louis International Airport. Amtrak also provides daily service to the region, 
with the Gateway Multimodal Transportation Center in Downtown St. Louis City. 

Aside from the proposed regional geography centered around St. Louis City, which is 
important, there are large labor exchange rates, between the three counties. According 
to the U.S. Census Bureau's LED ONTHEMAP 2008 labor shed analysis (the latest 
available), 21.0% of the workers in St. Charles County live in St. Louis County and 3.3% 
of the workers in St. Charles County live in St. Louis City; 5.5% of the workers in St. 
Louis County live in St. Charles County, and 26.7% of the workers in St. Louis County 
live in St. Louis City. These numbers demonstrate significant labor ties, which provide 
evidence that the area is an economic entity, with commuting across the region for 
employment purposes and if workers are commuting than so is their economic activity. 

Since the July 1, 2000 population estimates the region of the proposed GMIC regional 
center has experienced slower growth in its population than either the United States or 
the State of Missouri, as is demonstrated in Chart 1 (below). In July 2000, the 
population of the proposed regional center was 1.65 million, and has only grown to 1.70 
million, using the July 1, 2009 provisional population estimate of the U.S. Census 
Bureau, corresponding to an increase of only 3.3%. The United States and the State of 
Missouri, in contrast, grew more than twice as much as the proposed GMIC regional 
center with total growth of 8.8% and 6.8%, respectively, over the same period. That 
growth record corresponded to annual growth rates of 0.9% for the U.S. and 0.7% for 
the State of Missouri over the period. 
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Chart 1. on of n Growth for Selected Peer Areas 

Comparison of Population Growth: 
(Indexed to July 1, 2000=100) 

-United States -Missouri Gateway Regional Center 
110 ,.----------:-----------------------, 

Chart 2 (below), depicts the 12-month moving average unemployment rate over the 
past decade for select areas. All of the regions being compared followed almost the 
exact same trend between January 2000 and October 2010. Indicating that Missouri 
and the St. Louis region are highly correlated to what happens on the national level, that 
is to say it appears that when an event happens to the nation, the State of Missouri, and 
St. Louis are not isolated geographically or industrially. With the previous recession, 
which according to the National Bureau of Economic Research (NBER) has been dated 
to have lasted from December 2007 to June 2009, there were no safe havens, 
geographically or industrially. In addition, unemployment rates skyrocketed and 
reached 1 0-year highs, not just in the regions being compared, but virtually all across 
the nation, no area was spared from the economic problems caused by the housing 
and financial crisis. The proposed GMIC regional center had a 12-month moving 
average unemployment rate of 9.6% in October 2010, which was 0.9 percentage points 
higher than the 12-month average unemployment rate of 8.7% in October 2009. The 
United States, the State of Missouri, and the St. Louis, Mo-IL Metropolitan Statistical 
Area (MSA), 12-month moving average unemployment rates were 9.7%, 9.4%, and 
10.1% in October 2010, respectively. 
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t Rates for Selected Peer Areas 

Comparison of Unemployment Rates 
(12-Month Moving Average) 

-United States -Missouri -St Louis, MO-IL MSA Gateway Regional Center 
12.0",!, .----------------------------, 

The charts below depict the trends in employment for select sectors of the economy 
over the previous decade for three selected peer areas-including the proposed 
geography of the GMIC regional center, the State of Missouri, and the U.S. as a whole. 
Employment levels and trends are a measure of the health and vitality of an economy in 
a region and can provided illustrative evidence of the structure of the economy. The 
charts below are constructed using annual Quarterly Census of Employment and 
Wages (QCEW) data from calendar years 2001 to 2009. 

Chart 3 (below) shows the changes in the total Private sector employment for the 
regions over the past decade and the effects of the recent economic recession are very 
visible. All of the regions being compared have shed all of the employment gained from 
the previous recession in the early 2000s. Between calendar years 2001 and 2009, the 
proposed GMIC regional center realized a decline of 8.2%, which corresponds to an 
annual declivity of 1.1 %. '(he United States and the State of Missouri fared much better 
between calendar years 2001 and 2009, with total declines of 2.2% and 3.1%, 
respectively, or annually at -0.3% and -0.4%, respectively. 

Chart 4 shows the severe decline in the Manufacturing sector over the past 
decade, but even beyond that the Manufacturing sector in the U.S. has been declining 
since the 1980s. The proposed projects are set to positively impact the Manufacturing 
sector in region-an important industry for the region that has experienced significant 
recent declines. The proposed GMIC regional center has faced significant declines in 
manufacturing, related to the troubles in the automobile industry. Over the period, 
declines have averaged 4.5% per year over the calendar year 2001 to calendar year 
2009 period, amounting to a total decline in the Manufacturing employment of 30.6%. 
The United States and Missouri have faced similar declines over the same period, with 
total declines in Manufacturing payroll jobs of 27.9% and 25.4%, respectively. 
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Chart 3. Com on of in Total Private Sector Em for Selected Peer Areas 

Comparison of Change in Total Private Sector Employment 
(Indexed to 2001=100) 

-united States -Missouri Gateway Regional Center 

e in Manufacturi Sector Em for Selected Peer Areas 

Comparison of Change in Manufacturing Employment 
(Indexed to 2001 =1 00) 

-United States -Missouri Gateway Regional Center 

The Professional and Technical Services sector is the other sector that is set to be 
affected by the proposed project. The proposed GMIC regional center has not 
performed as well as the other peer-regions between 2001 and 2009. While The United 
States and Missouri managed to retain the majority of the employment gained since the 
recession in the early 2000s, the proposed regional center has lost most of it. Between 
calendar years 2001 and 2009, the proposed regional center has declined by 6.0% or at 
an annual rate of -0.8%. The United States and the State of Missouri realized growth 
over the same period, with total increases in their respective Professional and Technical 
Services employment levels of 8.9% and 7.4%. 

E P R Economic & 
Policy Resources, Inc.-----------------

1100 



Chart 5. C in Professional-Technical Services Sector E for Selected Peer Areas 

Comparison of Change in Professional and Technical Services Employment 
(Indexed to 2001 =1 00) 

-united states -Missouri Gateway Regional Center 

Another economic measure is the inflation-adjusted output change of a region, 
commonly referred to as either real Gross Domestic Product or GOP. Chart 6 (below) 
shows the growth in the real GOP of the peer-regions between calendar years 2001 and 
2008 (the latest data available). It is important to note the due to data availability the St. 
Louis, MO-IL MSA is being used as a proxy for the GMIC regional center. Gross 
Domestic Product data is not available at the county level, but the proxy will serve to 
portray the general trend of the region. Between calendar year 2001 and calendar year 
2008, the United States outpaced all peer regions, with an annual growth rate of 2.3%, 
and a total increase in the real GOP of 17.2%. Both the State of Missouri and the St. 
Louis, MO-IL MSA grew at the same, but lower annual rate of 1.4%, corresponding to a 
total rate of growth of 10.0% between calendar years 2001 and 2008. 

ChartS. of Real GOP Growth for All Private Industries in Selected Peer Areas 

Real GOP Growth: Total, All Private Industries 
(Indexed to 2001=100) 

-united States -Missouri St. Louis, MO-IL (MSA) 
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The above series of charts tracks the region and industries over time, while the next 
section provides a cross-sectional snapshot of the region's economy. Table 2 (below) 
shows employment by major industry in the prospective GMIC regional center, both in 
terms of levels and as a share of total Private sector jobs in calendar year 2009 (with 
calendar year 2009 being the latest year where comparable data is available as of this 
writing). The last column in Table 2 (below) is a statistic called the location quotient. A 
location quotient is the ratio of an industry employment share in a given geography to 
the same share in another. This allows relative employment concentrations (that is, one 
geography relative to another) to be more easily compared. The location quotients 
were calculated for each industry as follows: 

Where: 

Ei = Employment in the state's industry 

Ec = Total employment in the state 

Eni =National employment in the industry 

Ent =Total national employment 

Location quotient analysis is used to identify those industries that have a comparatively 
larger or smaller presence in the prospective regional center's economy. A location 
quotient that is equal to 1.0 means that the share of employment in the regional industry 
is exactly the same as the percentage employment in the national industry. If the 
location quotient is greater than 1.0, the share of employment in the regional economy 
exceeds the national share of employment in that industry. Conversely, if the location 
quotient is less than 1.0, that means the region's share of employment in the industry is 
less than that of its national counterpart. 

Location Quotients over 1.0 mean that an industry is a relatively more significant than 
average employer in a region-relative to a reference region which in this case is the 
U.S. as a whole-with a Location Quotient of 1.2 or greater indicating a possible export 
industry. Location Quotients below 1.0 indicate the employer is under-represented 
relative to the reference region, and a Location Quotient of less than 0.80 indicates the 
possibility for import substitution in the subject geography (assuming near average 
productivity) as an economic development-job creation strategy. The location quotients 
found in Table 1 show the ratio of the prospective regional center employment to 
national average employment concentration, or how the prospective GMIC regional 
center compares to the average for the U.S. economy. As an example, the first location 
quotient for Agriculture, Forestry, Fishing, and Hunting in the GMIC region is 0.07 
demonstrating a lower average share of its private workforce employed in the 
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Agriculture, Forestry, Fishing, and Hunting than is the case on average for the U.S. 
economy as a whole. 

The analysis of these location quotients suggests that Management of Companies, 
Educational Services, and Arts, Entertainment and Recreation have above average 
employment concentration, with location quotients of 2.56, 1.80 and 1.28 respectively. 
All of these location quotients indicate possible export industries for the region. The 3-
county region has relatively less employment concentration in Utilities, Construction, 
and Transportation and Warehousing, with location quotients of 0.09, 0.78, and 0.09. 
This may suggest either lower productivity levels in the regional economy in those 
sectors and/or opportunities for import substitution (e.g. local and regional growth 
opportunities) from an economic development perspective. 

In addition, Table 2 (see below) also shows that the Manufacturing sector and the 
Professional and Technical Services sector, the activities that captures the proposed 
project, in the proposed regional center have a location quotients of 0.87 and 1.03, 
indicating a below average concentration of employment when compared to the national 
average concentration and an average level of employment concentration, respectively. 
These location quotients indicate that there are strong foundations in these sectors and 
that there is room for growth, from an economic development standpoint. 

The above discussion sets forth facts that support the approval of the proposed regional 
configuration of the GMIC regional center, including St. Louis County, St. Charles 
county and St. Louis City. This region should be approved as the geographic region for 
the GMIC regional center based on: (1) the region's strong labor market linkages 
(including an analysis of the employment commuter shed), and (2) the region's strong 
transportation and other economic linkages and commonalities that exist between the 
two counties and the City-proper as a whole. In addition, the impact modeling tests for 
the exemplar projects discussed herein capture just under 50% of the total U.S. 
economic and job impact (including 39.5% of the cumulative U.S. output impact, 45.6% 
of the cumulative U.S. impact on disposable income, and 41.9% of the cumulative U.S. 
employment impact) for the exemplar Bio-Life Sciences project if the proposed regional 
center is configured in this manner. Altogether, the evidence shows this area does in 
fact operate as a region of economic focus for the St. Louis economic Council, and will 
serve as the market area that regional center management has identified as the likely 
location for its future EB-5 project activities. Therefore, approval of this geographic 
region for the regional center's operating areas as requested from the USCIS for 
the two identified economic activities appears warranted. 
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Table 2. Private Sector Em lo ment Cross Section, 2009 
Industry Employment Composition of Total Private Location Quotient 

United States Regional Center United States Regional Center 
~----------~--~--~--~ ~~~q~ tt ~9r!~grt9.r~; t?t!!:~.(~~ttinl".,og ;~ufltlhg.? 

NAICS 99 Unclassified 

sa··~·•·•lndustw.:• .. T9ij.I, ... J.ll•.ln.~M~~i!l 
Note:* means that the data does not include all of tne counties in the Gateway to the Midwest ~vestment Regional Center, due to federal nondisclosure regulations. 

Source: Bureau of Labor Statistics Prepared by Economic and Policy Resources, Inc. 

EPR Economic & 
Policy Resources, Inc. -----------

,' j 

1104 



3. Economic Impact Analysis 

3.1 Methods of Analysis 
Economic and job creation impact modeling was performed using the Regional 
Dynamics Economic Analysis Model (hereafter "REDYN") to determine the economic 
and employment impacts associated with the two exemplar projects. The REDYN 
dynamic input-output model is the newest and most sophisticated of the advanced 
input/output models available today. The REDYN Model has been used to assess the 
net job and other economic benefits associated with economic development projects, 
new businesses, certain types of policy changes and utility power projects in various 
states and in various settings-including impact assessments under the EB-5 program. 
A detailed description of the REDYN Model is found in the appendices at the end of this 
document. 

3.2 Data Sources 
Much of the relevant information and data were obtained from representatives of the 
prospective GMIC regional center staff. The data provided include an estimated 
construction timeline, expected development costs, and staffing and salary expectations 
for the exemplar project. Additional research and analysis were also completed by EPR 
to develop additional project inputs, and to crosscheck and corroborate client provided 
data for reasonableness. Industry and project related metrics such as output and 
employment were compared to statewide and regional data sources. Appropriate 
quality control checks and triangulation of data sources and activity estimates proved 
the data to be reasonable for the purposes of this economic and job creation impact 
analysis in the proposed geography for the prospective GMIC regional center. Based 
on these data, inputs were created for use in the REDYN system to model the economic 
impact of the construction/renovations and operations phases of the project. 

3.3 The Regional Dynamics Economic Analysis Model (REDYN) 
The internet based REDYN Model was developed by Regional Dynamics, Inc. currently 
of Storrs, Connecticut, through its principal creator, the late Thomas Tanner, Ph.D., a 
former model manager at Regional Economic Models Inc. (known as REMI) of Amherst, 
Massachusetts. Dr. Tanner was a former member of the faculty at University of 
Georgia, and was most recently employed at the Strom Thurmond Institute of 
Government and Public Affairs at Clemson University at the time of his death in May of 
2009. Dr. Tanner's work experience at REMI gave him the expertise to create an 
alternative, indeed in many ways a superior model, to the REM I model. The result is an 
integrated input/output model of the counties and cities of the U.S. which has significant 
advantages over the existing menu of retail input/output models: REMI, IMPLAN (as 
maintained by the Minnesota IMPLAN Group, Inc. which was originally developed for 
the U.S. Forest Service), and RIMS II (which is maintained by the U.S. Department of 
Commerce). 
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The REDYN Model employs a concept know as New Economic Geography,8 a theory 
first developed by Nobel Laureate Dr. Paul Krugman while he was at the Massachusetts 
Institute of Technology (MIT). This philosophy employs "fully general equilibrium" 
models that "derive aggregate behavior from individual maximization." This competitive 
framework is translated into a model that makes the assumption that "commodities 
produced by an industry are truly joint in the production process, as dictated by a 
uniform production function for all firms in each industry based on competitive pressures 
to diffuse advantages quickly across all firms in an industry." 

New Economic Geography also focuses on agglomeration economies and the 
relationships between them in different levels of geographic space. 9 To illustrate this, 
consider a tight group of commercial establishments configured as a mall. This is the 
smallest level of an agglomeration economy. It is related to the regional commercial 
market which is part of the national market and the world market. It is the linkages 
between these levels of economic agglomeration that New Economic Geography seeks 
to explain and illustrate. 

REDYN Data Sources 
The REDYN Model uses a variety of data provided by U.S. Government entities. The 
basis for the model is the North American Industry Classification System (NAICS) to the 
five digit level. This allows the model to provide detail for 703 industries and over 180 
commodities for the geographic region specified in the model. 10 This classification 
system and level of detail makes REDYN's output more compatible for comparison to 
government reported statistics as this is the system used for publishing economic data 
by the U.S. Department of Labor's Bureau of Labor Statistics (BLS), the U.S. 
Department of Commerce's Bureau of Economic Analysis (BEA) and the U.S. Census 
Bureau. These government bureaus provide the original data that is accumulated and 
transformed into the REDYN Model's input/output (e.g. multipliers) and other specified 
relationships. 

The U.S. Census Bureau's County Business Patterns data is the source for wage bill 
payroll data and employment data used in the model. The model's developers 
preferred this approach since it is an annual series that is more complete in its coverage 
of the workforce than the Quarterly Census of Employment and Wages (hereafter 
"QCEW') series, as it includes self employed persons, employees of private 
households, agricultural production workers, and railroad workers. These workers are 
not "covered" by most state unemployment insurance systems and are therefore not 
reported in the QCEW series. 

County Business Patterns also is preferred because it provides detail about 
employment and wages down to the zip code level where concentration of industry is 

8 See Exhibit 1. 
9 Agglomeration economies refer to circumstances where economic units, although competing, find it 
mutually advantageous to co-locate or to locate sufficiently close enough to share production resources 
and/or customers. 
10 See Exhibit 2. 
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high enough to provide reportable data. The suppression of data due to confidentiality 
issues is a common problem of all types of wage and employment data used in 
specifying input/output models. REYDN has developed a way to fill in the blanks called 
method row and column sum (RAS). 

After performing the RAS analytics on the County Business Patterns data it is 
reconciled with Regional Economic Information System (REIS) data from the Bureau of 
Economic Analysis of the U.S. Department of Commerce to confirm consistency. The 
REIS data is especially helpful for providing data in the agriculture and governmental 
sectors. The REIS data is also used to allocate national consumption to the roughly 
3,100 counties in the United States that is provided on the aggregate level by the 
National Income and Product Accounts (NIP A). The levels of consumption of industries 
and households are a key building block in the creation of input/output models.11 

The input-output tables themselves are created using BEA Input/Output (10) make and 
use tables. The data in these tables are augmented by the biennial ten-year 10 forecast 
tables from the Bureau of Labor Statistics. A major difference between the REDYN 
model and other input/output models is its use of a new distance impedance database 
supplied by the Oak Ridge National Laboratory. 12 This allows the REDYN Model to add 
elements of trade flow and gravity theory based on distance impedance specific to road, 
rail, water, air and proxy transport. The combination of these data sources gives the 
REDYN model the power to predict with greater accuracy than ever before the 
economic impacts of a wide range of economic stimuli. 

3.4 Model Specifications 

Model Inputs 
The modeling of potential project impacts can be conducted from the supply side or the 
demand side of the economic equation. When modeling the economic impacts 
associated with the supply, one captures the increase in direct employment and wages, 
and looks to determine the economic linkages of the project via an input-output model. 
A demand-side approach would capture the additional spending (such as the increase 
in spending by visitors-or tourists-to a region in the case of a new destination resort 
facility or new attraction) in the regional economy as a result of the project. In this case, 
a supply-side approach was taken and the incremental change in employment and 
wages expected at the exemplar project was modeled in order to estimate the total 
economic and job creation impact per EB-5 program regulations. 

The additional business activity resulting from the exemplar development project would 
create increased final demand for these and related industries within the boundaries of 
the proposed regional center and in other locations around the U.S., as at least a part of 
the exemplar project would require inputs to its operations from a supplier base both 
within and outside the boundaries of the regional center. The additional income earned 

11 See Exhibit 3. 
12 See Exhibit 4. 
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in and outside the region as a result of the exemplar project's activities would, in turn be 
spent, and lead to additional indirect effects. 

The relevant information and data used to develop the model inputs, including timing of 
the new construction and fit up for the likely tenants for the operations component of the 
exemplar project were obtained from the management team of the prospective GMIC 
regional center. The data included the development timeline, construction and fit-up 
costs and the timing and level of staffing likely associated with the exemplar project. 
From that, estimated staffing and compensation levels and other input determinants 
were developed and reviewed for reasonableness by GMIC management-staff. These 
determinants were supported by a detailed business plan that will be filed along with the 
other regional center application materials. 

In this impact assessment analysis, the construction phase of the exemplar project was 
modeled using a demand-side approach, capturing the additional development­
construction expenditures as additional final demand. The operations phase of the 
exemplar project was modeled from the supply-side, using estimates of the incremental 
direct jobs and estimated compensation for the project. Direct jobs and compensation 
levels were provided by the business plan for the first four years of the project. These 
incremental jobs and compensation were used as inputs into the REDYN input-output 
model, which then generated their part of the indirect economic and job impacts. 

The assumptions and parameters used to develop the model inputs for the input-output 
modeling are described in detail below. 

Exemplar Project: St. Louis Bio-Life Sciences Project 

Construction: 

1. Total construction, development, and fit-up expenditures of $29.2 million over the 
first 4 years of the project, with $8.4 million expended in year #1, $9.4 million 
expended in year #2, $9.4 million expended in year #3, and $2.0 million 
expended in impact year #4. 

2. Hard construction and fit up costs were assumed to break down at 25.5%, 
33.3%, 33.3%, and 7.8% in impact years 1, 2, 3 and 4, respectively. Other 
associated construction/renovation costs were assumed to break down at 51.4%, 
24.3%, 24.3% and 0.0% in impact years 1, 2, 3, and 4, respectively. 

Operations: 

1. Jobs from tenant companies which are expected to lease the available increase 
in square footage were developed based on a total increase of 110,000 square 
feet. The likely tenants described by management include companies who will 
be users of wet lab capable mechanical systems, pre-built labs, and those 
companies-including entrepreneurial start-up companies-that require all the 
resources necessary for biological and chemical research at competitive market 
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prices; including technologically advanced green-houses, growth chambers, 
state-of-the-art microscopy and proteomics facilities, and hazardous materials 
and waste-water storage and disposable systems. 

2. In addition, the exemplar project is expected to provide work force development 
support by building a critical mass of biotech and life sciences jobs and an on­
site college training program for technical staff training, all of which are in short­
supply in the marketplace (The workforce development jobs are assumed to 
have been counted in the indirect job impacts in this impact assessment. No 
additional direct jobs are assumed in this impact assessment analysis for this 
component of the exemplar project). 

3. The average annual wage of employees was estimated using Quarterly Census 
of Employment and Wages (QCEW) data, by industry, and escalated in future 
years, assuming 2.0% real growth rate per year. 

4. Estimated wages were scaled up to arrive at a total compensation concept, 
assuming benefits represent 25% of total compensation for NAICS 5417. 

Table 3: Summa!1 of lm~act Modeling ln~uts-St. Louis Bio-Life Sciences Exem~lar Project 
Year 1 Year 2 Year3 Year4 

Project Timeline Construction 

Ongoing Operations 
Model Inputs [1] 

Construction Expenditures [2] 

Construction Costs $ 6,500 $ 6,500 $ 6,500 $ 
Other Development Costs $ 1,900 $ 900 $ 900 $ 
Fit -up of Facilities $ $ 2,000 $ 2,000 $ 2,000 
Total Construction Expenditures ($Nominal, OOOs) $ 8,400 $ 9,400 $ 9,400 $ 2,000 

Operations [3] 
Scientific Research and Development·· NAICS 5417 

Incremental Jobs 95 210 233 
Incremental Total Compensation ($Nominal, OOOs) $ $ 17,194 $ 39,717 $ 45,954 

Prepared By Economic & Policy Resources, Inc. 

Specifying the Economic Region 
In order to complete this economic and job creation impact analysis, a two region model 
was constructed for the prospective GMIC regional center to measure the economic and 
job creation impacts of the exemplar project. The two regions in the impact model were: 
(1) the St. Louis, St. Charles, and St. Louis City region-which together comprise the 
proposed geography of the GMIC regional center, and (2) the balance of the U.S., that 
is the rest of the country not included in the proposed regional center. The impact in the 
regional center geography plus the impact in the balance of the U.S. sums to the total 
expected U.S. economic and job creation impacts. The use of the REDYN model 
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allows for flexibility in assessing modeling results down to the county level, for states­
even multiple states-as regions, and for the U.S. economy overall. 

4. Model Output and Results 
The REDYN model estimates all measurable linkages associated with the incremental 
economic activity in the various NAICS activities that formed the various inputs for the 
exemplar St. Louis Bio-Life Sciences project. This incremental activity will create and 
sustain employment-net of any competitive pressures accounted for in the economic 
modeling. Based on the inputs and project parameters described above, the exemplar 
project was assumed to be located at a suitable site within the geographic boundaries of 
the regional center that also was a qualifying high unemployment rate Targeted 
Employment Area (TEA). At this time, a specific site for the exemplar project has not 
been determined-although a suitable site in western St. Louis County has been 
discussed assuming a certified high unemployment rate TEA. The 
applicant has been working with the Missouri Department of Economic Development­
the state agency who has been designated by the Governor of Missouri to certify high 
unemployment rate TEAS-to develop a consistent methodology to determine high 
unemployment rate TEAs that conform with EB-5 program regulations. As of the date 
of this filing, there are high unemployment rate TEAs already certified for individual 
census tracts in all three municipal jurisdictions within the proposed GMIC regional 
center-with 2 in St. Charles County, 28 in St. Louis County, and 51 census tracts 
within the City of St. Louis. 

With the above assumptions, this impact assessment study finds that the exemplar 
project would generate a total of 711 EB-5 eligible jobs within the prospective GMIC 
regional center's proposed geography. This figure includes operations jobs, estimated 
at a total of 210 EB-5 eligible direct jobs and 23 direct EB-5 eligible two-year 
construction jobs. 13 This impact assessment analysis also finds that a total of 478 EB-5 
eligible indirect jobs will be created by additional demand placed on other industries that 
supply inputs to the exemplar project, and the additional income earned, which is in turn 
spent, within the regional economy (see Table 4 below14

). 

13 This assumes that the construction jobs are EB-5 eligible, meaning full-time (at least 35 hours per 
week), year-round (not seasonal), and have been in existence for at least two consecutive years 
(corresponding to 24 consecutive months). 
14 This analysis includes Direct Construction jobs that are EB-5 eligible in impact year #3 and includes 
only those positions that would have lasted for the required 24 consecutive month period. 
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Table 4: Model Results- St. Louis Bio-Life Sciences Exemplar Project. 
Year1 Year2 Year3 

Project Timeline Constructfo.n 
Ongoing Operations 

Model Output 

Total U.S. 

Output ($2011, OOOs) 
Disposable Income ($2011, OOOs) 

Jobs 

GMIC Regional Center 

Output ($2011, OOOs) 
Disposable Income ($2011, OOOs) 
Jobs 

Jobs Impact in Regional Center for EB-5 Purposes 

Direct EB-5 Eligible Jobs 
Operations (a) 
Construction-Related (b) 

Total Direct EB-5 Eligible Jobs (a+b) 

Indirect (c) 

Total EB-5 Eligible Jobs (a+b+c) 

$ 

$ 

$ 
$ 

[1] Modeling was completed in the 3-County geography of the regional center. 

47,094 $ 145,993 $ 
20,410 $ 68,806 $ 

326 966 

19,112 $ 57,949 $ 
8,692 $ 31,132 $ 

148 410 

95 
28 24 
28 119 

78 255 

106 374 

[2] Land acquisition, financing costs and fees were not included in the modeling as these expenditures usually do not 
result in significant economic impacts. 

[3] Total Compensation includes benefits estimated at 25% of the total. 

274,250 
131,664 

1,780 

108,141 
60,220 

746 

210 
23 

233 

478 

711 

Year4 

$ 264,021 
$ 129,046 

1,678 

$ 103,620 
$ 59,681 

693 

233 

233 

461 

694 

Prepared by: Economic & Policy Resources, Inc. 

Broadening the discussion to total economic and job impacts, the exemplar project is 
also expected to have a positive impact on the U.S. economy overall. Table 5 shows 
that development of the exemplar project would result in a total of 1, 780 net, new jobs 
(including both EB-5 eligible and non-eligible jobs) by impact year #3. This figure 
includes an estimated 746 EB-5 eligible and non-EB-5 eligible jobs in the regional 
center, and an additional 1,034 jobs created at locations in the balance of the U.S. 
economy. The indirect jobs created in the balance of the U.S. also result from 
additional demand placed on related industries that would provide inputs for the two 
exemplar projects' operations and from the additional income earned and spent in areas 
outside the boundaries of the prospective regional center. The exemplar project is also 
expected to have other positive impacts on the U.S. economy overall, including four 
year cumulative totals of $731.4 million in additional output and $349.9 million in 
additional disposable income over the first four years of the exemplar project's' 
development and operations (reported in 2011 dollars). 

As previously mentioned, the REDYN model is able to simulate within the input-output 
model's construct the competitive market realities on a regional and national level 
associated with the development of additional business activity that would be 
associated with the exemplar project outlined in this impact assessment study. To allow 
for the potential job displacement in these illustrative impact assessments, there was an 
assumption made that this project is a developing industry that would not directly or 
even indirectly compete with activity elsewhere in the U.S. economy. Therefore, this 
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development activity is not likely to displace jobs or business activity that either already 
existed or were likely to be created at competitor businesses both within the regional 
center's economy and elsewhere in the country-a so-called national growth 
assumption. The job impact reported here is a net new job impact in the region and for 
the U.S. overall, with the assumption that no or only a negligible amount of 
displacement will occur in the regional center's or U.S. economy's existing job base in 
this NAICS sector. 

Using impact year #3 results, this analysis indicates that this level of new job creation 
for the exemplar project within the proposed regional center that corresponds to direct­
to-indirect job multipliers of 1.0 EB-5 eligible direct job to 2.96 EB-5 eligible indirect jobs 
for NAICS 23 Construction, and a 1.0 EB-5 eligible direct job to 1.95 EB-5 eligible 
indirect job multiple for NAICS 5417 Scientific and Research Development. On a 
combined basis, each direct job for the two NAICS activities results in an estimated 2.05 
EB-5 eligible indirect jobs. The results are presented in Table 5 (below). 

However, the GMIC regional center also seeks approval as part of its regional center 
designation application for the ability to present EB-5 eligible job impacts on a "jobs per 
$1.0 million in development expenditures" framework. Looking specifically at the 
exemplar project results for impact year #3, this analysis indicates that the expected 
level of new job creation results in a total of 26.14 EB-5 eligible jobs per $1.0 million in 
development expenditures. This metric is also presented in Table 5 (below). 

Table 5: Model Results: St. Louis Bio-Life Sciences Exemplar Project in the GMIC Regional Center, 
Two Approaches to Demonstrate Job Creation in Year 3 

Year 1 Year 2 Year4 

Project Timeline 

Direct to Indirect Job Multipliers (1] 

GMIC Regional Center 

Total U.S. 

Scientific and Research Development-- NAICS 5417 

Construction -- NAICS 23 

Scientific and Research Development -- NAICS 5417 
Construction -- NAICS 23 

Other Relevant Output Metrics 
Jobs Created Per $1.0 Million in Project Development Expenditures 

St. Louis Bio-Life Sciences Exemplar Project 

(1] Direct to indirect job multipliers were calculated with Year 3 impacts. 

[A] 

Direct 

210 

23 

210 
23 

Construction 
Ongoing OPerations 

[B) [A+ B) [B/A] 
Indirect Total Multiplier 

410 620 1.95 

68 91 2.96 

1,291 1,501 6.15 
221 244 9.61 

Total Year 3 EB-5 EB-5 Jobs Per 
Expenditures Eligible Jobs Million 

($ OOOs) 

$ 27,200.0 711 26.14 

Prepared By Economic & Policy Resources, Inc. 

In addition, Table 6 (below) provides the detailed "within the regional center" and 
"outside the regional center impacts" of the exemplar project for sub-sector impacts, 
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including business services, construction, utilities, repair and maintenance services as 
is typically requested by the USCIS. The table presents net new job creation and 
increased output that could be expected given the approval of the proposed regional 
center and the proposed activity areas tied to the exemplar project both within the 
regional economy of the prospective GMIC Regional Center and for the U.S. economy 
outside of the regional center. 

Data from the table demonstrates that the exemplar project will result in positive net job 
changes in all the various sub-categories except for the Utilities sub-category 15 within 
the proposed regional center. Gaining subsectors range from a low of 4 net new jobs in 
impact year #3 in the Repair and Maintenance sub-category to a high of 260 net new 
jobs in the Professional Services sub-sector. The value of net new Output is estimated 
to increase across all detailed sub-sectors as well within the proposed GMIC regional 
center in impact year #3, ranging from a low of $0.3 million for the Utilities sub-sector 
(including a four year cumulative impact of $0.5 million in 2011 constant dollars) to a 
high of $42.7 million in the Professional Services sub-sector (corresponding to a four 
year cumulative total of $90.9 million in constant 2011 dollars). 

Table 6: Detailed Sub-Sector lm~acts for the St. Louis Bio-Life Sciences Exem~lar Project 
Re~ion Name NAICS Industry Name Year1 Year2 Year3 Year4 

Within Regional Center -- Total (industries below) 79 189 334 295 
Within Regional Center 221 Utilities 0 0 0 0 
Within Regional Center 23 Construction 56 62 70 18 
Within Regional Center 541 Professional, Scientific, and Technical Services 23 125 260 273 
Within Regional Center 811 Repair and Maintenance 0 2 4 4 

Outside Regional Center Total (industries below) 23 75 143 136 
Outside Regional Center 221 Utilities 0 2 4 3 
Outside Regional Center 23 Construction 8 25 47 45 
Outside Regional Center 541 Professional, Scientific, and Technical Services 12 39 74 71 
Outside Regional Center 811 Repair and Maintenance 3 9 18 17 

0Ut(!ut{2011 $,Thousands) 
Resion Name NAICS lndust!l: Name Year1 Year2 Year3 Year4 

Within Regional Center Total (industries below) $9,888.6 $28,089.3 $52,146.5 $49,347.6 
Within Regional Center 221 Utilities $36.6 $127.8 $246.5 $243.9 
Within Regional Center 23 Construction $6,892.4 $7,610.8 $8,640.9 $2,434.0 
Within Regional Center 541 Professional, Scientific, and Technical Services $2,861.6 $20,056.6 $42,710.4 $46,145.3 
Within Regional Center 811 Repair and Maintenance $97.9 $294.1 $548.7 $524.4 

Outside Regional Center Total (industries below) $3,158.4 $9,968.4 $18,848.8 $18,244.7 
Outside Regional Center 221 Utilities $480.5 $1,549.9 $2,948.5 $2,873.4 
Outside Regional Center 23 Construction $760.3 $2,421.7 $4,599.9 $4,473.2 
Outside Regional Center 541 Professional, Scientific, and Technical Services $1,621.1 $5,076.0 $9,563.7 $9,221.5 
Outside Regional Center 811 Re(!air and Maintenance $296.4 $920.9 $1,736.7 $1,676.6 

Prepared by: Economic & Policy Resources, Inc. 

Turning to net positive impacts outside the proposed regional center-that is the rest of 
the U.S. economy excluding the impacts within the proposed regional center, the table 
shows that the St. Louis Bio-Life Sciences Exemplar Project will result in net job 

15 Output increases in this sub-sector (see below) but not by enough to compel a job increase. Job 
increases were estimated to be less than 1 job (rounded down to the nearest integer), and is therefore 
reported as "0" in the table. 

E P R Economic & 
Policy Resources, Inc. 

1113 



increases in all requested sub-categories. Impacts range from a low of 4 net new jobs 
in impact year #3 in the Utilities sub-sector and 18 net new jobs in the Repair and 
Maintenance sub sector, to a high of 74 professional business services and 47 net new 
jobs in the Construction sub-sector-also in impact year #3. Net growth in Output was 
also estimated to increase across all detailed sub-sectors as well in impact year #3 
outside the proposed GMIC regional center. These impacts ranged from a low of $1.7 
million in Repair and Maintenance (including a four year cumulative total of $3.8 million 
in constant 2011 dollars) and a $3.0 million for the Utilities sub-sector (including a four 
year cumulative impact of $6.4 million in 2011 constant dollars) to high of $9.7 million in 
the Professional Business Services sub-sector (corresponding to a four year cumulative 
total of $20.7 million in constant 2011 dollars), and $4.6 million in the Construction sub­
sector (including a four year cumulative total of $10.0 million in constant 2011 dollars). 

5. Conclusions 
The results of the study indicate the exemplar project, if developed and operated, would 
have a significant and positive impact in the prospective GMIC regional center and for 
the U.S. economy overall. In the proposed regional center economy, the St. Louis Bio­
Life Sciences exemplar project would have a total net new job impact of 7 46 full- and 
part-time jobs, including a total of 711 EB-5 eligible jobs by Year 3 of the project 
development time line. The 711 EB-5 eligible jobs include a total of 233 direct EB-5 
eligible jobs at the facility contemplated in the exemplar project, as well as 478 indirect 
EB-5 eligible jobs at other businesses within the geographic boundaries of the 
proposed regional center. The job creation impact of the exemplar project for impact 
year #3 separated by NAICS sector would correspond to a direct to indirect job 
multiplier of: (1) 1.00 direct job to 2.96 indirect jobs for NAICS 23 Construction, and (2) 
1.00 direct job to 1.95 indirect jobs for NAICS 5417 Scientific and Research 
Development. Combined, both exemplar projects would correspond to a direct to 
indirect job multiplier of 1.0 direct EB-5 eligible job to 2.05 indirect EB-5 eligible jobs. 

Other benefits to the economy of the GMIC regional center would include a four year 
cumulative total of $288.8 million (in constant 2011 dollars) in increased output and a 
cumulative total of $159.7 million (in 2011 constant dollars) in increased disposable 
personal income. These types of impacts arise from impacts such as increased 
demand for supporting business services (with a four year cumulative total of $90.9 
million within the proposed regional center in constant 2011 dollars), utilities (with a four 
year cumulative total of $0.5 million within the proposed regional center in constant 
2011 dollars), Construction (with a four year cumulative total of $20.8 million within the 
proposed regional center in constant 2011 dollars), and Repair and Maintenance 
services (with a four year cumulative total of $1.2 million within the proposed regional 
center in constant 2011 dollars) within the proposed regional center. 

The impacts presented in this impact assessment study are representative of the scope 
and magnitude of mixed use construction impacts likely to be undertaken by the GMIC 
regional center management-assuming approval of this regional center designation 
application. As such, they are accurate representations of year three impacts of this 
exemplar project even though there may be timing issues (e.g. they may not necessarily 
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be undertaken simultaneously) for the creation of EB-5 program eligible jobs. In the 
event of a submission for an actual project approval, evidence would in fact be 
submitted to the USCIS for a project development timeline-including construction 
activity-that would be on a conforming timeline for all aspects of the citizenship 
adjudication process. 

The St. Louis Bio-Life Sciences exemplar project, if developed and operated according 
to the timeline presented, would also have other impacts outside the proposed regional 
center. These include a four year cumulative total of $442.5 million (in constant 2011 
dollars) in increased output, and a cumulative total of $190.2 million in increased 
disposable personal income (in constant 2011 dollars) for the U.S. economy outside of 
the regional center. 16 The employment impact is estimated to also include an additional 
1,034 total full- and part-time jobs (including both EB-5 eligible and non-eligible jobs) 
created outside of the regional center, corresponding to total U.S. job impact of 1,780 
jobs in impact Year 3 less total job impacts of 746 within the geographic boundaries of 
the GMIC regional center (including both EB-5 eligible and non-eligible jobs). 

Lastly, this impact assessment study also presents evidence and facts supporting the 
approval of a proposed St. Charles County, St. Louis County and St. Louis City 
geographic configuration for the proposed GMIC regional center. First, this report 
provides data and analysis which shows, as a core part of the St. Louis MO-IL 
Metropolitan Area, the region acts very much like an integrated regional economy. In 
addition, the regional center management team is also requesting approval for this 
configuration given the likelihood of future project development activity based on its 
historical project development record. 

While it is acknowledged that the economic and job creation impacts of the exemplar 
project do extend well beyond the proposed geography for the GMIC regional center, 
the proposed geography still captures forty percent or more of the total direct and 
indirect economic and job impacts-including 39.5% of total U.S. output growth effect, 
45.6% of the total disposable income effect, and 41.9% of the total full- and part-time 
job creation effect. Based on the employment commuter shed, transportation, 
economic and other linkages and based on the expected location of the applicant's EB-
5 project development activity, the study recommends that the USCIS approve the 
requested regional center definition as proposed. Once established and operating, 
regional center management may elect to develop future strategic economic 
development partnerships with neighboring political jurisdictions and economic 
development organizations that would allow the GMIC regional center to expand 
beyond its current fairly limited scope-which is limited by those public policy 
constraints. 

The REDYN Model developed and maintained by Regional Dynamics, Inc. was used to 
provide a reasonable estimate of the job impact attributable to the construction of and 

16 These outside the regional center impacts include the U.S. totals for each which are $731.4 million in 
increased output in $2011 and $349.9 million in increased disposable income in $2011, less the within the 
GMIC regional center impacts for each. 
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the expected on-going commercial operations at the exemplar project. A combination of 
data supplied by the project developers, the review of third party data sources, the 
United States Census Bureau, other departments and agencies of the U.S Department 
of Commerce, and the United States Bureau of Labor Statistics of the U.S. Department 
of Labor were used in this analysis. 
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Appendix 1: 
About Economic & Policy Resources, Inc. 
Proposed Gateway to the Midwest Investment Center (GMIC) Regional Center 

Economic & Policy Resources (EPR): EPR began providing consulting services to 
public and private clients in 1983. Our staff is comprised of 8 full-time and 2 part-time 
positions. We deliver economic, financial, planning and public policy services to support 
our clients' critical decision making processes. Our staff of economists, planners and 
financial analysts uses state-of-the-art analytical tools and methods to inform and 
address client issues. EPR has developed and has access to extensive data (including 
proprietary data) and analytical tools to provide credible, fully-considered analyses­
results. We have a proven record of accomplishment on a wide-range of studies 
involving economic, socioeconomic, community and economic development, and public 
policy topics. Our completed projects list includes over 50 EB-5 economic impact 
assessment assignments over the past five years. 
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Appendix 2: 
Limitation and Contingent Conditions 
Proposed Gateway to the Midwest Investment Center (GMIC) Regional Center 

The results of this impact study should be viewed with certain limitations. This analysis 
is intended to assist the U.S. Citizenship and Immigration Service and interested parties 
in assessing the order of magnitude of the economic and job creation impacts 
associated with an exemplar project within the proposed geography of the prospective 
GMIC regional center. 

> In undertaking this assignment, we employed accepted practices and 
assumptions designed to produce results that are conservative estimates for 
purposes of understanding the impacts of the proposed project. Actual results 
could differ. 

> It should also be noted that specific estimates of year to year impacts are difficult 
to make with a high degree of accuracy. The potential project's impact in any 
one year could deviate from those presented in this report due to factors-such as 
interest rates and business cycles-that are beyond the scope of this analysis. 

> The authors believe the study is a reasonable and conservative estimate of the 
likely economic and job creation impacts of this development activity under the 
assumptions employed in this study as of the date of this report. 

Data utilized in the analysis was obtained from GMIC management and representatives. 
We also employed data and information from various industry sources (e.g. selected 
trade associations, and other third party publications (e.g. from authoritative federal 
government departments and agencies) which are typically used by and commonly 
relied upon by economic analysts. Information supplied by the developers has been 
accepted as correct without further verification (although we conducted routine quality 
control checks for reasonableness), and we express no opinion on the accuracy of that 
information. The report reflects facts and conditions existing and known as of the date 
of the report. Subsequent events and additional information may require a review and 
alteration of the opinions and conclusions presented here. 

Possession of this report, or a copy thereof, does not carry with it the right of publication 
of all or part of it, nor may it be used for any purpose by anyone but the client without 
the prior written consent of the client or of Economic & Policy Resources, Inc. and, in 
any event, not without proper attribution. The opinion expressed herein is valid only for 
the purposes described herein. 

The undersigned has no present or prospective interest in the projects or the proposed 
regional center that is the subject of this report and has no personal interest or bias with 
respect to the parties involved. Economic & Policy Resources, Inc. is paid an hourly 
rate for time spent in analyzing and preparing its conclusions and opinions. Economic & 

E P R Economic & 
Policy Resources, Inc.----------------

1118 



Policy Resources, Inc.'s fees are not contingent upon the outcome of any event for 
which this report may be used. 
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Appendix 3: 
Schedule of Exhibits 
Gateway to the Midwest Investment Center (GMIC) Regional Center 

Exhibit 1: The Business of Regional Dynamics. Inc.: Economic Modeling Redefined­
Source: Regional Dynamics, Inc. 

Exhibit 2: How the Regional Dynamics Economic Model Works: The REDYN Model in 
a Nutshell- Source: Regional Dynamics, Inc. 

Exhibit 3: REDYN Model Data Sources and Baseline Estimation Process: Where the 
REDYN Model Gets Data- Source: Regional Dynamics, Inc. 

Exhibit 4: The Regional Dynamics Economic Analysis Model: What the REDYN Model 
Does- Source: Regional Dynamics, Inc. 

Exhibit 5: Feature Comparison - Major Commercial Economic Models - Source: 
Regional Dynamics, Inc. 
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Exhibit 1: 
The Business of Regional Dynamics. Inc.: 

Economic Modeling Redefined- Source: Regional Dynamics, Inc. 
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The Business of Regional Dynamics, Inc. 
Economic Modeling Redefined 

Regional Dynamics is an economic modeling company. We offer the REDYN advanced 
economic model by web subscription or batch services to consultants, agencies, firms, 
planners, and analysts (users). REDYN runs on the Internet. Subscriptions include 
advice to apply and interpret the model. Our model estimates the multi-regional impacts 
and year-by-year (dynamic) nonlinear effects on industries, consumers, and governments 
from changes in company sales, jobs, wages, or investments; changes in taxes or personal 
or government spending; or public policy changes such as energy, environment, school, 
health, or security measures. The results are called simulation forecasts, or simulations. 

Our model is a fundamental re-envisioning of economic theory applied to estimating 
multi-regional, dynamic effects. It reflects advances in New Economic Geography, 
especially gravity theory (regional attraction) and trade flow (regional imports/exports), 
based on a new distance impedance database from Oak Ridge National Laboratories that 
enables calculating trade flow by commodity by road, rail, water, air, and proxy transport. 
The breakthrough in design is the commodity production linkage between the trade flow 
process and an entity-based data structure for the economy. Entities include industries, 
workers, governments, investors, etc., and commodities are the goods they use and make. 

The upshot-users can build and run multiple online custom models on the fly for solid 
project analysis. These features make REDYN more flexible, complete, and accessible 
than any other modeling process-in a nutshell: No sticker shock; better solutions. 

Because our model runs on the Internet for all3,100+ US counties, it meets the need for 
multi-regional tools usable by state, regional, Federal, and consulting organizations who 
share policy or forecasting interests or economic impact interests in the same geographic 
areas. The model's fresh, efficient design and its Internet accessibility make it ideal for 
supporting long-term collaborative efforts as well as for doing individual studies. 

The model also is ideal for studying effects of sequential regional inputs, or generating a 
schedule of responses from a large set of alternative inputs, across a very large number of 
counties. Repetitive .changes across many regions may be better handled as an offline 
batch job following an analytic script rather than as an Internet project. However, the 
batch approach has an engagement element as follows: After a user calls us, we accept 
and review the user's study information, set up and run the script, then produce and 
deliver agreed brief script reports in hard copy or electronic format from the simulation 
results. Alternatively, users can subscribe online to their simulation results so they can 
create their own simulation-based script reports at will for open-ended multiple studies. 

We offer model subscriptions to consultants, but we're not in the consulting business. 
We're happy to initiate or partner with consultants if an agency, company, or other group 
issues a request for proposals (RFP) to do a study involving economic modeling and 
consulting. However, we'd prefer that the consultants do the modeling and produce the 
study defined in the RFP, and mention our name and modeling process in the study. 
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Exhibit 2: 
How the Regional Dynamics Economic Model Works: 

The REDYN Model in a Nutshell- Source: Regional Dynamics, Inc. 
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How the Regional Dynamics Economic Model Works 
The RED YN Model in a Nutshell 

REDYN is a dynamic, nonlinear, endogenous, Input-Output (I-0), computable general 
equilibrium (CGE) economic and demographic forecasting and analysis engine based on the 
North American Industrial Classification System (NAICS). REDYN's online model-building 
edge excels at providing a uniquely complete and consistent Internet tool to configure and 
access plans, policies, events, and risks fully and very rapidly. 

The REDYN model reflects advances in New Economic Geography (NEG) for gravity theory 
and trade flow to estimate all local and multi-regional trade flow effects by commodity by 
distance by transport mode by direction in response to any output or demand changes. It does 
not lock each industry into a straight-line industry transport cost within one implied universal 
transport distance, mode, and direction between county pairs. In addition, its multi-regional 
scope always includes the whole regionalized US economy in every forecast and simulation. 

REDYN's breakthrough design links three elements into one core activity: its continuous 
make-and-use commodity transformation production function, its NEG trade flows, and its 
entity-based data structure for the economy (social accounting matrix). All industries and 
entities including labor both use and make one or more commodities (goods and services). All 
commodities use appropriate transport modes, or communications mode if non-material. 

The REDYN model moves all commodities including labor both within counties and between 
all county pairs and the automatic rest-of-US area by five transport modes (road, rail, water, 
air, and estimated). It uses I-0 transport demand and Cobb-Douglas step-wise adjustments 
(equal proportion changes, i.e., constant elasticity of substitution) to assign commodities to 
modes, and a detailed Oak Ridge National Laboratory impedance database to account for 
accessibility (impedance) by mode, distance, and travel direction by commodity (accounting 
for net elevation difference effects) between all origin-destination pairs. 

Users can control access (impedance) either at a mode level, or at a commodity-by-mode level. 
The Cobb-Douglas shift of commodities toward transport mode(s) with increased accessibility 
(reduced impedance values) induces changes in delivered prices for all affected commodities 
including labor. The industries or entities producing or using the affected commodities then 
adjust their output and thus their need for inputs. 

The price-driven output and input adjustment process also applies if a user models a non­
transport change or policy, such as an impact, demand, cost, tax, or price scenario. These 
changes affect local and remote supply and demand for one or more commodities, and thus 
their delivered prices after they pass through the transportation system. To varying degrees, 
the process then affects delivered prices, outputs, and inputs for all commodities through the 
continuous commodity transformation production function applied by every industry and entity 
wherever located. Expressed over time and distance, this ongoing cycle is the essence of 
modem CGE-NEG modeling and forecasting defined by REDYN. 

©2005-2006 www .RegionalDynamics.com Rev: 0112112006 Page 1 of7 
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Operationally, REDYN's multi-processor Internet server carries active regions for over 3,100 
counties, 700 industries, 820 occupations, hundreds of commodities, and a 50-year forecast in a 
2-terabyte database. It offers much more power, flexibility, and multi-user access, including 
consultant and institutional collaboration, than desktop systems offer. 

The REDYN model framework takes the traditional economic concept of the circular flow 
diagram absolutely seriously, and discards the artificial primacy given to the idea of factor 
inputs to production. The framework views the economy as a comprehensive, continuous 
process in which industries and entities convert input commodities into output commodities. 
For example, producers or industries clearly do this, as is seen in the classic I-0 table structure 
based on real-world business behavior. 

Labor too can be viewed as an "industry" or entity. It converts consumer goods and services 
into a wage bill, which is a market commodity behaviorally identical to any other. Similarly, 
remittance cohorts, defined as the unemployed as well as all individuals such as retired persons 
and others who receive government payments through transfers, can be seen as entities that 
convert consumer goods and services into transfer payments. 

Likewise, governments convert purchases of commodities including industry goods and 
services and labor's wage bill into government goods and services that are "purchased" 
primarily through tax revenue. Finally, the model includes "investors" to produce financial 
capital, "speculators" to produce physical capital, and "land" to anchor each regional economy 
with its particular attributes so that the regions do not collapse together as would occur if all 
regions had the same basic labor, farm, water, mineral, and infrastructure resources when 
multiregional transport costs are considered. 

The REDYN model can be visualized as regional entities using, making, and moving 
commodities in an organized circular process that captures supply (making goods and 
services), demand (using goods and services), and delivered price (costs for making and 
moving goods and services) to clear the supply and demand for all commodities in and across 
all regions. 

The charts on the next five pages summarize the model's operation as follows ... 

• Circular Flow Economic Entity Process 
• Commodity Make Table by Entity 
• Commodity Use Table by Entity 
• Entity Production Function Form by Region 
• Demographics and Migration 
• Economic Model Schematic Summary 
• Economic Model Production Function and Commodities by Entity 
• Economic Model Prices and Trade Flow 
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CIRCULAR FLOW ECONOMIC ENTITY PROCESS In & Between All Regions 

USE Commodities: 
Demand 
(Delivered Price = 

Ex Works Price + 
Transport Cost) 

ENTITIES Producer 
MAKE: Goods 

Producers X 

Labor 
Remittance Cohorts 
Governments 

Wage 
Bills 

X 

MOVE Commodities: 
Trade Flow 
(Transport Cost by 
Commodity, Distance, 
Mode, and Direction for 
all Regional Pairs) 
5 Modes: Road, Rail, 
Water, Air, Other 

MAKE Commodities: 
Supply 
(ExWorks Price, i.e., 
price at source of good 
or service) 

Transfr Govt Pinel Cap Phys Cap 
Pmts Goods (Div-Int-Rent) (Resid. P&E) 

X 

X 

Financial Capital Providers (Investors) X 

Physical Capital Makers (Speculators) X 

Land 

Land 

X 
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ENTITIES Producers Labor Remits Govts Investors S.Qec Land 
USE-
Producer Goods&Svcs X X X X X X 

Labor (Wage Bill) X X X 

Transfr Pmts/Taxes X 

Govt Goods&Svcs X X X X X X 

Fincl Cap (Div-Int-Rent) X X 

Phys Cap (Resid, P &E) P &E Res Res P&E Res 
Land X X X X X X 

Entity PRODUCTION FUNCTION FORM by Region 

In~ut Demanded Ou!J!ut {Sales} Su~~lied 
Dlvrd Ex Works Intl 

Commodity Qty RPC Price Jobs Commodity Qty Price Pet 
Land X 1.0 X Primary X X X 

Residential X X X 2nd X X X 

Financial X X X 3rd X X X 

Plant&Equip X X X 4th X X X 

Wage Bill X X X X Others/Mise X X X 

Goods&Svcs X X X Scrap X X X 

DEMOGRAPHICS: Cohort-survival estimation 
• White, non-Hispanic 
• Black, non-Hispanic 
• Other, non-Hispanic 
• Hispanic 
• Male or Female 
• Ages 0-1, 2-99 by year, 1 00+ years 

MIGRATION: Induced by economic activity 
• Intrinsic behavior of economic labor's wage bill commodity (historical relationships by 

region across wage bill, output, jobs, and people) 
• Estimate wage bill and output changes, then scale to jobs and people (rational 

expectations notion) 
• Subject to regional constants by cohort (controls for demographic composition) 
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Delivered 
Price 

REDYN Economic Model Schematic~SUMMARY 
1/21/2006 

ENTITIES 

4 Household Types 

4 Government Types 

All NAICS Industries & 
2 Speculator Types 

Standard entity production function ... 
See DETAILED PRODUCTION FUNCTION 

ExWorks & Delivered Prices ... 
See DETAILED PRICES & TRADE FLOW 

Move (Trade Flow) 
NAICS Commodities by 

5 Transport Modes 

Road 

Rail 

Water 

Air 

Other/Estimated 
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REDYN Economic Model Schematic-DETAILED ENTITY PRODUCTION FUNCTION 
1/21/2006 

Standard Make & Use Production Function for All Entities 
Entities ... Producers, Labor, Remittance Cohorts, Govts, Investors, Speculators 
Standard Make & Use Production Function by Entity Group ... 

Industries (By NAICS Code); Speculators (Capital Goods Makers: Residential. and Nonres Plant & Equip) 
Use Commodites: Land, P&E (Indus only), Financial (Spec only), Labor, Goods&Svcs [Divrd Prices] 

Make Commodities: Producer Indus (Primary, Others, Mise, Scrap); Spec (Res, P&E) [ExWorks Prices] 

Households (Workers: Unemployed & Retired: and Savers) 
Use Commodites: Land, Res, Goods&Svcs [Divrd Prices] 

Make Commodities: Wage Bill, Proprietors Income, Transf Pmts, Div-lnt-Rent [ExWorks Prices] 

Govts (Fed Mil & Nonmil. and State & Local Educ & Noneduc) 
Use Commodites: Land, Transf Pmts/Fees&Taxes, P&E, Labor, Goods&Svcs [Divrd Prices] 

Make Commodities: Primary, Others, Mise, Scrap [ExWorks Prices] 

Commodites 
All NAICS Commodities ... Supplied & Demanded ... 
Aggregated by Detailed NAICS Commodity Across All Entities by Region ... 

Supplied Categories (Make By) 
Land {Fixed by Region) 
Residential (Speculators) 
Div-lnt-Rent (Households) 
Plant & Equip (Speculators) 
Wage Bill & Prop Income (HH) 
Transf Pmt/Fee/Tax (HH/Indus/Spec) 
Primary/Others/Mise/Scrap (Producers & Govts) 

Demanded Categories (Use By) 
Land (HH, Govts, Indus, Spec) 
Residential Capital (HH) 
Financiai/D-1-R Capital (Spec) 
Plant & Equip Capital (Govts, Indus) 
Labor (Govts, Indus, Spec) 
Transf Pmts/Fees&Taxes (Govts) 
Goods&Svcs {HH, Govts, Indus, Spec) 
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REDYN Economic Model Schematic·DET AILED PRICES & TRADE FLOW 
1/21/2006 

Prices & Trade Flow ... 

ExWorks 
Price by 
Commodity 
by Source 
(Supplying 
or Output) 
Region 

Transport 
+ Cost by 

Commodity by 
Mode, by Distance, 
& by Direction 
Within & Between 
All Regions 

Delivered 
= Price by 

Commodity 
by Using 
(Demanding) 
Region 

Details on Prices & Flows ... 

Supplied 
at ExWorks 
Price 
specific in 
each output 
region based 
on delivered 
prices for the 
com mods to 
each entity's 
production 
function in 
the region 

Transport 
f--t- each commodity 

within & between 
all regions A, B, C, ... 
by demanded mode 
at a cost for mode, 
distance, & direction 
(elevation cost effect) 

Demanded 
1--+ at Delivered 

Price from an 
output region 
to each 
specific 
demanding 
region (Note) 

............ "" 
, , , 

Note on Delivered Price 
In any demanding region, the delivered price by commodity is the blend across 
the supplying output regions ranked by lowest delivered price to the demanding 
region until the total quantity demanded has been met for the demanding region. 
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Exhibit 3: 
REDYN Model Data Sources and Baseline Estimation Process: 

Where the REDYN Model Gets Data- Source: Regional Dynamics, Inc. 
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REDYN Model Data Sources and Baseline Estimation Process 
Where the RED YN Model Gets Data 

Regional Dynamics uses several sources to estimate county-level employment and output for 
its baseline database. The REDYN model applies the North American Industrial Classification 
System (NAICS) at the five-digit detail level (703 industries), and also uses NAICS to identify 
all the goods and services (over 180 commodities) consumed and produced by the detailed 
industries. NAICS is used by the US Government to classify and organize information about 
all the various industries making up the US economy, such as retail stores, automobile 
manufacturing, insurance firms, and so forth. NAICS reports five levels of detail. The two­
digit level aggregates all activity into 24 broad economic industries, and the five-digit level 
identifies activity across 703 specific industries. 

The primary data sources are the County Business Patterns (CBP) from the Bureau of the 
Census, and the Regional Economic Information System (REIS) from the Bureau of Economic 
Analysis (BEA). Wage Bill (payroll) data are derived from the same sources and with the 
same techniques as the employment data. The CBP reports the total annual payroll for each 
NAICS code up to the five-digit level of detail for the US as a whole and for every region, 
state, and county. However, total employment data and total payroll data are subject to data 
suppressions for privacy. Regional Dynamics developed a sophisticated row-and-column sum 
(RAS) analytic system to fill all data suppressions by using all information available in the 
CBP series and guaranteeing internal consistency with unsuppressed wage and employment 
data. All the furnished and estimated CBP wage bill and employment data are then totaled and 
scaled to match the wage bill and employment data reported in the BEA's REIS, which 
includes all county and state wage bill data at three-digit NAICS detail and employment data at 
two-digit NAICS detail. 

The REIS directly provides wage bill and employment data for the government and agriculture 
sectors, and also disposable personal income data by county. The REIS county income data 
are used to allocate national consumption to counties from the BEA's National Income and 
Product Accounts (NIP A). 

Annual Input-Output (10) tables are constructed using BEA 10 make-and-use tables, as well as 
bienniallO-year IO forecast tables from the Bureau of Labor Statistics (BLS). Make tables 
describe all the commodities made by each economic entity, and use tables describe all the 
commodities used by each economic entity. The very detailed BEA IO make-and-use tables 
are extended year-by-year to match the annual changes in make-and-use composition implied 
by the current 1 0-year BLS 10 tables. This generates a detailed annual forecast series of 
national 10 make-and-use tables. 

Each county's wage bill by industry is used to allocate each industry's national output to 
counties from the NIP A, and then the regional output by industry is allocated to commodities 
based on the national IO make table proportions. This assumes that the commodities produced 
by an industry are truly joint in the production process, as dictated by a uniform production 
function for all firms in each industry based on competitive pressures to diffuse advantages 
quickly across all firms in an industry. 
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Exhibit 4: 
The Regional Dynamics Economic Analysis Model: 

What the REDYN Model Does- Source: Regional Dynamics, Inc. 

1133 



Reaiona!O,m:ami(~i ,.,, 
S\lrchronicity. Simofified. 

The Regional Dynamics Economic Analysis Model 
What the RED YN Model Does 

Regional Dynamics offers REDYN, a fundamentally new, web-based, massively multi­
regional, dynamic, nonlinear New Economic Geography analysis engine with a complete 
economic database and baseline forecast. After subscribing to the system, users input 
online changes by region and year: e.g., jobs, wages, output, income, intermediate demand, 
and final consumption, investment, and government demand. REDYN then estimates 
detailed, annual, gravity-based trade flows and impacts in all US counties and industries. 
The model is a live, online Internet service. It's also available to run batch mode jobs to 
process massively multi-regional tasks (3,100+ regions) for automated or scripted work. 

The REDYN model applies a fresh I-0 methodology based on very detailed make-and-use 
tables with social accounting matrix features for all entities, a comprehensive commodity 
production transformation function, and impedance-based commodity trade flows by five 
transport modes. Oak Ridge National Laboratories developed the impedance measures. 

The model automatically includes an explicit extra region for all US counties outside any 
given simulation to identify the full US output and trade flow response. The model also 
automatically seeks the suppliers of suppliers to find the complete US supply chain 
response by region and industry in any simulation. 

REDYN excels at offering a uniquely complete and consistent model-building edge that no 
other modeling process can replicate for configuring and assessing plans, events, and risks 
fully and rapidly across regions and years. 

Here's how it works. At run time, users apply their subscribed resources as an online tool 
kit to build and run custom models at will. This design flexibility lets users quickly build 
models scaled correctly for any studies, event analysis, overlapping or alternative analytic 
perspectives, or backcast analysis. 

The REDYN model estimates employment, output, wages, occupations, income, gross 
product, demand, self-supply, trade flow, etc. Within a user's subscription, the model 
generates year-by-year reports by county and year, for all subscribed counties, or for any 
aggregation into user-defined areas for each study. For easy regional comparison at no 
extra cost, each report focuses on one concept (jobs, output, wages, and so forth) arranged 
by region by year on a sheet in a spreadsheet book. Users then can apply full spreadsheet 
tools for sorting and charting. Online and phone support are included. 

The model is available to all users across agency levels. Clients can offer access to other 
users through user-group web pages with discounts or rebates based on the size of the 
client's subscription. Clients subscribe to a regional area (one or more counties, states, or 
groups); to 703 industries (North American Industrial Classification System); and to an 
analytic type (I-0 only, or equilibrium and I-0). The client sets the number and identity of 
its subscribing users; one user is free. Subsequently added users including consultants or 
staff can be managed by one or more additional users on an incremental fee basis. 
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Exhibit 5: 
Feature Comparison - Major Commercial Economic Models 

Source: Regional Dynamics, Inc. 
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Feature Comparison -Major Commercial Economic Models 

Feature REDYN REMI IMP LAN RIMS Notes 
Access/Subscription Internet/Yes Desktqp CD/No Desktop CD/No Desktop CD/No 1* 
Process to Deliver Immediate at user Queue, batch, + Batch + mail or Batch + mail or 2* 
Custom Study Models run time, any time mail or overnight overnight overnight 
# of Custom Area Build any custom One (1) model per Alternative single Alternative single 3* 
Study Models per User models as needed client regions only regions only 
Fee for User-defined None within Non-trivial fees for None, but 1 None, but 1 region 4* 
Custom Study Models subscription more models region only only 
Dynamic Forecast Yes (50 years) Yes (to 2050) No No 5 
Nonlinear Forecast Yes Minimal n/a n/a 6 
Active Multi-regions 3,100+ SO+ maximum None None 7 
Automatic MRUS Yes No n/a n/a 8* 
Impedance Database Yes No No No 9* 
#of Transportation 5 (road/rail/air/ None None None 10* 
Modes (Trade Flow) water/special) 
Last History Year Lag Soon: 6-7 months 2+ years 2 years 90-180 days 11* 
Industry Detail NAICS 5 (703) REMI 3 (169) NAICS 2-5 (509) NAICS (473) 12 
Commodity Detail and NAICS 1180+ None SIC /528 None 13* 
Classification Type non-agr commods commods incl agr 
Std OccuR_ Code Detail 820+ /SOC 6-digit 90+ /std; 820+ /fee None None 14 
IO Tables Make & Use Industry only Make& Use Industry only 15 
Integrated IO-SAM Yes No Partial No 16* 
Wage Bill & Empl CBP &REIS CBP & REIS CBP & REIS REIS only 17 
Suppression Fill for NAICS 5-digit NAICS 4-digit Yes, but not n/a 18 
Wage Bill & Empl RAS process statistical process exhaustive 
Disposable Income REIS direct & Res REIS directly & REIS directly & No data access 19* 
incl Commuters Adj/JTW/gravity Res Adj/JTW Res Adj/JTW 
County Consumption REIS & NIPA REIS &NIPA REIS & NIPA No data access 20* 
County Output Wages & NIPA Wages & NIPA Wages & NIPA No data access 21* 
County Output by Output & detailed None Output & IO None 22 
Commodity IO Make Table Make Table 
Demographics/Migr Yes/rational migr Yes/adaptive migr No No 23* 
Business Cycle Yale-Fair-Parke U. Mich.-RSQE n/a n/a 24 
BEA IO Forecast Yes No No No 25* 
Multi-regional Search Search process by Search step only Search step only n/a 26* 
for All SuQI>liers region for full US for client's regions for one region 
Analytics CGE andiO CGE andiO 10 only Multipliers on!Y 27 
Jobs+ Wages+Output Blended handling Double count input Double counts Double counts 28 
Back casting Plan 1998 in 2006 No No n/a 29* 
Subcounty Regions Plan for 2006 Yes (manual) By ZIP Code No 30 
Production Function Inclusive function Non-inclusive No endogenous n/a 31* 
Includes All Supply, for IO and CGE function needs post gravity-based 
Demand, Trade Flow processing process equations trade flow 
Displacement Effect Allocated or Prop Allocated only No No 32* 
Induced Investment Yes Yes No n/a 33 
Fiscal Effects Yes (standalone) Yes (integrated) No No 34 
Display Data Results Multi-regional Region by region One region One region 35* 
Consultant/Other User Incremental fee Non-trivial fees Full price fee No added fee 36* 
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*I Line Notes for Features: 

1-4: REDYN subscribers subscribe to a pool of regions from which to build custom run time models at will. 

8: The REDYN model automatically creates and reports on an active extra region for the rest-of-US outside the 
region(s) being modeled. This allows results for the selected region(s) to reflect endogenous trade flow, supply 
chain, and other demand effects stemming from the whole multi-region US (MRUS) model. 

9, 10, 13: REDYN's New Economic Geography (NEG) engine applies a complete database of impedance 
measures by transport mode developed by Oak Ridge National Laboratories. Unlike straight-line measures, 
impedance can differ between regions with the mode and with the direction of travel, and trade flows can be 
estimated by commodity by mode. ORNL's database also enables REDYN's equilibrium model to estimate 
economic effects from transportation network models, and to estimate freight system effects on the economy 
due to commodity volume changes or transport mode capacity changes in county transportation networks. 

11: The REDYN model uses available CBP and REIS county values to allocate current US wage bill and 
employment data to populate counties with apportioned detail numbers. Initial data from 2001; soon 2005. 

16: The REDYN commodity make-and-use Input-Output tables use a Social Accounting Matrix to capture 
every economic entity type. Entities include producers (industries), employed labor (occupations), remittance 
cohorts (unemployed labor, retirees), governments, investors, and speculators. Commodities include producer 
commodities, labor occupations, transfer payments, government goods, financial capital, and physical capital. 

19-21: The impedance database (note 9 above) enables REDYN to separate the process for populating the 
database from processes for estimating a gravity model's effective distance parameters. REDYN can use 
gravity analysis on commuter Journey-to-Work to estimate occupations and income levels by residence. 

23: Intrinsic rational expectations induce migration from economic activity subject to cohort regional constants. 

25: The REDYN model extends the very detailed BEA IO make-and-use tables year-by-year to match the 
annual changes in make-and-use composition implied by the 10-year BLS IO tables. This generates a detailed 
annual forecast series of national 10 make-and-use tables. 

26: The REDYN model applies the detailed national IO use tables to estimate a complete US multi-regional 
supply response to indirect and induced demand, and to exogenous final demand, in a search cycle which looks 
for the suppliers of suppliers across all US industries by every US region until the process cuts off. 

29: The REDYN model will use 2001-2002 county values to allocate 1998-2000 US NAICS data to counties. 

31: The inclusive.REDYN commodity transformation production function captures all production and NEG 
gravity relationships- there is no need for post-process adjustment equations. Detailed industries and other 
entities by region by year transform input commodities into output commodities using a robust, nonlinear, 
dynamic, parameterized, endogenous, iterative production function in a continuous process that fully includes 
intermediate and factor inputs, final demand, jobs and output, and endogenous gravity trade flows. 

32: Displacement is sales crowding out; REDYN allows supply-source allocation or equal proportion crowding. 

35: The REDYN report suite automatically includes a comparative regional display format as an embedded 
feature at no extra cost. Results are generated as sheets in a spreadsheet book with full sorting, charting, 
scaling, and pivot capabilities. 

36: Subscribers can offer access to other users (e.g., mixed state/local agencies, partners, clients, etc.) through 
user-group web pages with discounts or rebates up to 50% based on the size of the master subscription-and 
subscribers and other users can add staff or consultants by one or more new users on an incremental fee basis. 
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OPERATING AGREEMENT 

OF 

GMIC SAMPLECO, LLC 

THE INTERESTS REPRESENTED BY THIS OPERATING AGREEMENT HAVE NOT BEEN 
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION AS PROVIDED IN THE 
SECURITIES ACT OF 1933, AS AMENDED, OR AS PROVIDED IN ANY STATE SECURITIES 
LAW. WITHOUT REGISTRATION, THE INTERESTS MAY NOT BE TRANSFERRED, EXCEPT 
UPON DELIVERY TO THE LIMITED LIABILITY COMPANY OF ADVANCE NOTICE OF THE 
INTENDED TRANSFER AND, IF REQUESTED BY THE MANAGER, AN OPINION OF COUNSEL 
SATISFACTORY TO THE MANAGER THAT NEITHER THE SECURITIES ACT OF 1933, AS 
AMENDED, NOR STATE SECURITIES LAWS REQUIRE REGISTRATION OF THE TRANSFER 
AND THAT THE TRANSFER SHALL NOT VIOLATE THE SECURITIES ACT OF 1933, AS 
AMENDED, OR APPLICABLE STATE SECURITIES LAWS. IN ADDITION, THIS OPERATING 
AGREEMENT CONTAINS CERTAIN OTHER RESTRICTIONS ON THE TRANSFER OF SUCH 
INTERESTS. 
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OPERATING AGREEMENT 

The Members enter into this Agreement as of the Effective Date. Capitalized terms used in this 

Agreement have the respective meanings ascribed to them in Article 12. The Members mutually agree as 

follows: 

SECTION 1.1 

ARTICLE 1 

ORGANIZATIONAL MATTERS 

FORMATION. The Company has been organized as a limited liability company under 

the Act, and the Members desire that the Company continue to qualify as a limited liability company. 

The Manager shall file or cause to be filed all necessary conforming documents and perform such other 

filing, recording, publishing and other acts as are appropriate to comply with all requirements for the 

operation of a limited liability company in Missouri and all other jurisdictions where the Company desires 

to conduct its business. 

SECTION 1.2 

SECTION 1.3 

NAME. The name of the Company is "GMIC Sampleco, LLC." 

MEMBERS' NAMES AND ADDRESSES. The Members' names and addresses are listed 

in Schedule A, as the same may be amended from time to time. 

SECTION 1.4 REGISTERED AGENT AND OFFICE. The registered agent and the registered office for 

the Company shall be as reflected in the Articles of Organization. 

The Company's principal office will be at 

-----------------or such other place designated by the Manager. 

SECTION 1.5 PRINCIPAL OFFICE. 

SECTION 1.6 PURPOSE. The Company is organized for the purpose of conducting or transacting 

any one or more lawful businesses or holding investments and/or engaging in investment activities, within 

the State of Missouri or any other jurisdiction for which a limited liability company may be organized 

under the Act. 

SECTION 1.7 TERM. The existence of the Company began on the Effective Date and shall continue 

perpetually, unless earlier terminated as provided in Article 9. 
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SECTION 1.8 RELATED TRANSACTIONS. Any Member or Manager may engage in or possess an 

interest in any independent venture of any kind, and neither the Company, the Manager nor any Member 

shall have any right by virtue of this Agreement or section 347.088 of the Act in or to any such 

independent venture or to the income, profits or benefits derived therefrom. No Member shall have any 

obligation to present to the Company any investment opportunity which may come to such Member's 

attention, even if such opportunity is of such character as to be a suitable investment for the Company. 

SECTION 1.9 IRREVOCABLE POWER OF ATTORNEY. Each Member irrevocably appoints the 

Manager (and the Manager's successor(s)) with full power of substitution, as its attorney-in-fact to 

execute on its behalf all documents appropriate to evidence or carry out any decision properly made 

pursuant to other provisions of this Agreement. This power of attorney includes the execution of the 

original Articles of Organization and any amendment to it, a counterpart of this Agreement and any 

amendment to it, a fictitious or assumed name certificate, every certificate and other instruments 

appropriate to qualify or continue the Company as a limited liability company in any jurisdiction where 

the Company may own property or be doing business and any instrument evidencing the dissolution of 

the Company. This power of attorney is a power coupled with an interest, is irrevocable, shall survive the 

death, incompetency, dissolution, termination or Bankruptcy of a Member and shall extend to the heirs, 

executors, administrators, legal representatives, successors and assigns of such Member. Any Person 

dealing with the Company may conclusively presume without further inquiry that any such instrument 

executed by such attorney-in-fact is authorized and binding. 

ARTICLE2 

CAPITAL CONTRIBUTIONS 

SECTION 2.1 INITIAL REQUIRED CONTRIBUTIONS. Each Member shall make an initial 

Contribution of money and/or other property as of the Effective Date in the amount and form listed by the 

Member's name in Schedule A. If a Member fails to make the Member's initial Contribution on a timely 

basis, that Member's Company Interest shall be adjusted to reflect such failure. 

SECTION 2.2 SUBSEQUENT VOLUNTARY CONTRIBUTIONS. The Members have not agreed to make 

any additional Contributions. The Members may require additional Contributions to the Company with 

the approval of the Members as provided by Section 6.5. A Capital Call shall occur after the approval of 
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the Members as provided by Section 6.5. A "Capital Call" means the requirement that all the Members 

make additional Contributions in the aggregate amount the Members approving the Capital Call so 

determine. After the Capital Call is made, each Member must make an additional Contribution equal to 

the Member's Company Interest multiplied by the aggregate amount approved. If, after written notice, a 

Member fails to make the required additional Contribution, the Nondefaulting Members shall have the 

rights described in this Section and no others with respect to such failure. Each Nondefaulting Member 

may elect to advance to the Company an amount which bears the same ratio to the amount the Capital 

Call required the Defaulting Member to contribute as the Company Interest owned by such Nondefaulting 

Member bears to the total Company Interests owned by all Nondefaulting Members or in such other 

amounts as all Nondefaulting Members shall agree. Such advance shall be deemed a recourse loan from 

the Nondefaulting Member to the Defaulting Member and shall accrue interest at the rate equal to (a) the 

Prime Rate plus (b) three hundred basis points. Until every such loan of the Defaulting Member is repaid 

in full including interest ("Cure"), that Defaulting Member shall have no Management Rights or Voting 

Rights. After making any such loan, the Nondefaulting Members may elect to convert the same into 

Contributions by giving at least 30 days prior written notice to the Defaulting Member (during which 

period the Defaulting Member shall have the right to "Cure"). After such a conversion, the Contributions 

shall be deemed to have been made when advanced, no interest shall have accrued on such advance, the 

Company Interests shall be adjusted to reflect the disproportionate Contributions and the Defaulting 

Member shall regain such Member's Management Rights effective as of the date loans were converted 

into Contributions. 

SECTION 2.3 CAPITAL ACCOUNTS AND REVALUATION. The Company shall establish and maintain 

a Capital Account for each Member. On each Adjustment Date, each Capital Account shall be increased 

or decreased as appropriate to reflect a revaluation of Company Assets. Before dissolution of the 

Company, the Manager (using its reasonable business judgment) shall determine the fair market value of 

Company Assets for purposes of the preceding sentence and for purposes of determining the amount of 

any in-kind distribution from the Company. After dissolution of the Company, the determinations 

described in the preceding sentence shall be made by the Manager (or liquidating trustee, if applicable). 

SECTION2.4 RETURN OF CONTRIBUTIONS. No Member shall be entitled to the return of any part 

of its Contribution or to receive a distribution from the Company, except as specifically provided in this 
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Agreement. No Member shall be liable to the Company or any other Member or Assignee for the return 

of any such other Member's Contribution. 

SECTION2.5 No INTEREST OR PRIORITY. Except as specifically provided in this Agreement, no 

Member may either demand a distribution from the Company or demand the return of any Contribution or 

have priority over any other Member either as to the return of any Contribution or as to distributions. 

SECTION 3.1 

ARTICLE3 

ALLOCATIONS 

ALLOCATIONS OF INCOME, GAIN, AND PROFIT. After giving effect to the Tax 

Regulation Allocations and subject to the Section 704( c) and Reverse Section 704( c) Allocations 

described in Section 12.38, the Company shall allocate Company net taxable income (and book income), 

including each item of Company income, gain and profit required to be separately stated as provided in 

Code section 702 or the corresponding Treasury Regulations, in proportion to the Members' respective 

Company Interests. 

SECTION 3.2 ALLOCATIONS OF LOSS AND DEDUCTION. After giving effect to the Tax Regulation 

Allocations described in Section 12.42 and subject to the Section 704(c) and Reverse Section 704(c) 

Allocations described in Section 12.38, the Company shall allocate Company net taxable loss (and book 

loss), including each item of Company loss and deduction required to be separately stated as provided in 

Code section 702, in proportion to the Members' respective Company Interests. No such losses shall be 

allocated under the preceding sentence to a Member that would cause such Member to have an Adjusted 

Capital Account Deficit at the end of any fiscal year. Any such losses not allocated to a Member due to 

the foregoing limitation shall be specially allocated to the Members with positive Capital Account 

balances in proportion to their respective Capital Account balances until all such Capital Account 

balances have been reduced to zero, and any remainder shall be allocated to the Members in proportion to 

their respective Company Interests. 

SECTION 3.3 CURATIVE ALLOCATIONS. The Tax Regulation Allocations are intended to comply 

with certain requirements of Treasury Regulations sections 1. 704-l(b) and 1.704-2. The Tax Regulation 

Allocations may not be consistent with the manner in which the Members intend to divide Company 
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distributions. Accordingly, the Manager, to the extent not inconsistent with Code section 704(b) and the 

corresponding Treasury Regulations, is authorized to make allocations of Company income, gain, loss, 

deduction, credit and all other items among the Members so as to effect the economic objectives of the 

Members, and to offset any distortion of such objectives resulting from the Tax Regulation Allocations. 

SECTION 3.4 CHANGE OF INTEREST. Upon the issuance, increase, decrease or Transfer (pursuant 

to the terms of this Agreement) of a Company Interest during any year, the Company will allocate items 

of income, gain, loss, deduction, credit and all other items allocable to such Company Interest in 

proportion to the number of calendar days in the year that the holder was recognized as the owner for 

federal income tax purposes of that Company Interest, without regard for the results of the Company 

operations during the portion of the year in which the holder was recognized as the owner of that 

Company Interest, and without regard for the date, amount or recipient of any distributions made with 

respect to that Company Interest. Allocations, however, are subject to the following: 

(a) the transferor and transferee may agree to an allocation based on the results as of 

the record date of the Transfer and agree to reimburse the Company for the cost of making and 

reporting their agreed allocation; 

(b) the Transfer of the Company Interest may cause a termination of the Company 

within the meaning of Code section 708 and thus require an allocation based on the results as of 

the date ofthe Transfer; or 

(c) Code section 706 and the corresponding Treasury Regulations may require 

certain different allocations. 

All distributions on or before the date of the Transfer shall be made to the transferor, and all distributions 

thereafter shall be made to the transferee. 

SECTION 4.1 

ARTICLE 4 

DISTRIBUTIONS To MEMBERS 

BEFORE DISSOLUTION. 
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(a) Cash Available for Distribution. Except as otherwise provided in Section 9.3, at 

such times as the Manager shall designate, the Company shall distribute Cash Available for 

Distribution to the Members in proportion to their respective Company Interests. 

(b) Cash from Sales or Refinancings. Except as otherwise provided in Section 9.3, at 

such times as the Manager shall designate, the Company shall distribute Cash from Sales or 

Refinancings to the Members in proportion to their respective Company Interests. 

SECTION 4.2 AFTER DISSOLUTION. Article 9 of this Agreement governs all distributions in 

liquidation of the Company. 

SECTION 4.3 AMOUNTS WITHHELD. Amounts withheld pursuant to the Code or any provision of 

any state, local or foreign tax law with respect to any payment or distribution by the Company to any 

Member shall be treated as an amount distributed to such Member pursuant to this Article 4 for all 

purposes of this Agreement. 

SECTION 4.4 DISTRIBUTIONS TO PAY TAXES. No later than a week before the due date of any 

estimated income tax payments, the Company shall distribute such Cash to each Member as the Manager 

deems sufficient to pay the Member's share of the estimated tax due on the Company's income. To 

determine the estimated tax due, the Company shall apply a tax rate which is the sum of the highest rate 

of tax that could apply to that type of income for federal income tax purposes combined with the highest 

rate of tax that could apply to that type of income for Missouri income tax purposes. The Manager may 

make this calculation using the Company's income through the end of the preceding month and 

annualizing as provided in Code section 6654(d)(2). Alternatively, the Manager may use the Company's 

income for the prior year, multiply it by the federal and state tax rate (determined above) for the prior 

year, and divide the product by four ( 4) for each quarter. In either event, no later than three (3) months 

after the end of the taxable year, the Manager shall calculate the distribution under this Section for the 

taxable year using the Company's income and the above tax rates for the taxable year and distribute the 

amount calculated, less any prior distributions (whether or not under this Section) with respect to the 

taxable year. 
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ARTICLE 5 

RIGHTS AND OBLIGATIONS OF MANAGERS 

SECTION 5.1 MANAGEMENT VESTED IN MANAGERS AND NOT IN MEMBERS. Management of the 

Company is vested in one or more Managers and not in the Members. 

shall serve as the initial Manager. Except as provided below, a Manager shall hold office indefinitely. A 

Manager is not required to be a Member. A Manager may resign at any time. The resignation of a 

Manager, as Manager, is not an Event of Withdrawal and shall have no effect on the Manager's status as a 

Member. The Members may select a replacement Manager to fill a vacancy created by a resignation or 

otherwise by action of the Members as provided in Section 6.5. If the Company has more than one 

Manager, each reference to decisions or actions of the Manager shall require the agreement of a majority 

of the Managers then in office. Each Manager shall devote such time and attention to the Company as 

shall be appropriate to manage the affairs of the Company to its best advantage. 

SECTION 5.2 OFFICE-HOLDING MANAGERS. The Company shall give certain Managers offices 

with specific duties. The offices shall have the duties described below and no others except as provided 

by this Agreement or by the Act. 

(a) President. The President, initially _______ , shall serve as the chief 

executive officer and shall supervise and control all of the business and affairs of the Company. 

(b) Vice-President. In the absence of the President, or if the President dies, or 

becomes unable or unwilling to act, the Vice-President, initially ---------­

shall perform the duties of the President. The Vice-President shall exercise such powers only so 

long as the President remains absent or incapacitated or until the Manager elects a new President. 

The Vice-President shall perform such other duties as the President directs. 

(c) Secretary. The Secretary, initially shall (i) keep the 

minutes of the Company, (ii) give to the Members and Manager those notices required by this 

Agreement or by law, (iii) keep the Company's records and (iv) perform such other duties as the 

President directs. 
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(d) Treasurer. The Treasurer, initially , shall: (i) have charge 

and custody of and be responsible for all funds and securities of the Company; (ii) receive and 

give receipts for moneys due and payable to the Company from any source whatsoever, and 

deposit all such moneys in the name of the Company in such banks, trust companies or other 

depositories as shall be selected as described by Section 7.5; (iii) keep up to date a proper set of 

books of account in English, showing all financial transactions of the Company and its exact 

financial condition; such books of account shall be the property of the Company and shall be at 

all times subject to the control or inspection of the President or any other Person entitled to 

control or inspection; and (iv) in general perform all of the duties incident to the office of 

Treasurer and such other duties as from time to time may be assigned to the Treasurer by the 

Manager. If required by the Manager, the Treasurer shall give a bond for the faithful discharge of 

the Treasurer's duties in such sum and with such surety or sureties as the Manager shall 

determine. 

(e) Committees. The Manager may designate two (2) or more Persons to constitute 

(i) an executive committee, which committee shall have and exercise all of the authority of the 

Manager in the management of the Company, or (ii) any other committee containing two (2) or 

more Persons with a majority of its membership being Members, which committee shall have the 

name, purpose, power and authority delegated to it by the Manager. A committee may not 

(1) Adopt a plan for the distribution of the assets of the Company, or 

for dissolution; 

(2) Approve or recommend to the Manager any action the Act 

requires to be approved by a Super Majority, except that committees appointed by the 

Manager relating to the election, nomination, qualification, or credentials of Persons to 

act as committee members or officers may make recommendations to the Manager 

relating to electing such Persons; 

(3) Fill vacancies of the Manager or on any of its committees; 

( 4) Elect, appoint or remove any officer or member of any 

committee, or fix the compensation of any member of a committee; 
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SECTION 5.3 

(5) Adopt, amend, or repeal this Agreement or the Articles of 

Organization; 

( 6) Adopt a plan of merger or adopt a plan of consolidation with 

another Company, or authorize the sale, lease, exchange or mortgage of all or 

substantially all of the property or assets of the Company; or 

(7) Amend, alter, repeal or take action inconsistent with any action 

of the Manager when the action of the Manager provides by its terms that it shall not be 

amended, altered or repealed by action of a committee. 

MANAGEMENT OF COMPANY BUSINESS. Subject to the Voting Rights of the 

Members to the extent specifically required by Section 6.5, the Manager shall have the power, on behalf 

of the Company, to do all things appropriate to carry out the business and affairs of the Company, 

including the following: 

(a) to Transfer or acquire property or the use of property; 

(b) to enter into leases, contracts and guaranties; 

(c) to borrow money, including from any Manager, Member or an Affiliate of either 

on such terms and conditions as the Manager may determine, and to issue notes, bonds and other 

obligations and to secure any of the same by mortgage or pledge of Company property or income; 

(d) to lend money, to invest and reinvest the Company's funds and to receive and 

hold property as security for repayment; 

(e) to open bank accounts and designate the number and identity of the individuals 

authorized to write checks and make withdrawals of funds; 

(t) to hire employees and appoint agents of the Company; 

(g) to designate a replacement registered agent or file a change of registered office; 

(h) to pay, collect, compromise, arbitrate, prosecute or defend legal actions with 

respect to, or otherwise adjust, claims or demands of or against the Company; 

(i) to indemnify any Person; 
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G) to purchase liability and other insurance to protect the Company's property and 

business; 

(k) to participate in one or more Organizations of any kind with any Person; 

(1) to make donations to the public welfare or for religious, charitable, scientific, 

literary or educational purposes; and 

(m) to execute, acknowledge and deliver any and all instruments appropriate to the 

foregoing and to apply Company Assets as necessary or appropriate to meet such Company 

obligations. 

SECTION 5.4 LIMITATIONS ON RIGHTS AND POWERS. Without the prior written consent or 

ratification of the specific act by a Majority-in-Interest, the Manager shall have no authority to: 

(a) do any act clearly in contravention of the express terms of this Agreement 

(subject to the required consent described in Section 10.1 rather than the consent required by this 

Section); 

(b) do any act that is not authorized under this Agreement and that would hinder 

carrying on the ordinary business of the Company; or 

(c) possess Company Assets for other than a Company purpose. 

SECTION 5.5 No LIABILITY. Unless specifically assumed in writing, no Manager, Member or 

officer shall have personal liability for any liability of the Company. The failure of the Company to 

observe any formality or requirement relating to the exercise of its powers or management of its business 

or affairs under this Agreement or the Act shall not result in the imposition of personal liability on any 

Manager or Member. Neither the Company nor the Manager shall have any liability to any Member 

resulting either from any act or omission made within the scope of authority granted the Manager under 

this Agreement or from the disallowance or adjustment of any deduction or credit on any income tax 

return of the Company or the Members. The Manager shall discharge its duties in good faith, with the 

care a corporate officer of like position would exercise under similar circumstances, in a manner 

reasonably believed to be in the best interests of the Company. 

- 10 -

1153 



SECTION 5.6 RlGHT TO RELY ON MANAGER. Any Person dealing with the Company may rely 

(without duty of further inquiry) upon a certificate signed by the Manager as to: 

(a) the identity of any Manager or Member; 

(b) the existence or nonexistence of any fact or facts which constitute a condition 

precedent to acts by the Manager or which are in any other manner germane to the affairs of the 

Company; 

(c) the Persons who are authorized to execute and deliver any instrument or 

document of the Company; or 

(d) any act or failure to act by the Company or any other matter whatsoever 

involving the Company, the Manager or any Member. 

Except as otherwise required by law, the signature of the Manager shall be sufficient to constitute 

execution of a document on behalf of the Company, a copy of this Agreement may be shown to the 

appropriate parties in order to confirm the same, and the signature of the Manager shall be sufficient to 

execute any document appropriate to effectuate this or any other provision of this Agreement. 

SECTION 5.7 COMPENSATION AND REIMBURSEMENT. Except as otherwise provided in this 

Agreement, the Manager shall receive no compensation from the Company without the approval of the 

Members as provided in Section 6.5(c), provided that the Company shall reimburse the Manager for 

reasonable expenses incurred in managing and operating the Company. In no event shall such 

compensation or reimbursement be paid from Contributions of Members. Rather compensation or 

reimbursement to the Manager shall be paid solely from Cash from Operations. 

SECTION 5.8 INDEMNIFICATION. The Company shall indemnify and hold harmless the Manager, 

Members and officers from and against any loss, expense, damage or injury suffered or sustained by any 

of them by reason of any act, error in judgment, omission or alleged act or omission related to the 

business of the Company to the fullest extent allowed by law. The Company's duty to indemnify shall 

include any judgment, award, settlement, reasonable legal fees and other costs and expenses related to the 

defense of any actual or threatened action, proceeding or claim, and including any payment(s) made by 

the Manager, Member or officer or by reason of any disallowance by any taxing authority of any 
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deduction taken on any Company tax return. However, the Company shall not indemnify any Person for 

conduct which is fraudulent, deliberately dishonest or constitutes willful misconduct. 

ARTICLE6 

RIGHTS AND OBLIGATIONS OF MEMBERS 

SECTION 6.1 REPRESENTATIONS AND WARRANTIES OF MEMBERS. Each Member represents and 

warrants to the Company and each other Member as follows: 

(a) If the Member is an Organization, that it is duly organized, validly existing, and 

in good standing under the law of the jurisdiction of its organization and that it has full power to 

execute this Agreement and to perform its obligations under this Agreement. 

(b) The Member has such knowledge ofbusiness and financial affairs as is necessary 

to enable the Member to understand the risks associated with the Company's business and an 

investment in the Company's securities and to understand the particular financial, legal and tax 

implications of the Company's business and ownership of a Company Interest, has had the 

opportunity to consult with the Member's own legal, tax and other advisors to determine whether 

the purchase of a Company Interest is consistent with the Member's objectives, and has had 

access to any and all information concerning the Company which the Member and the Member's 

legal, tax and other advisors have requested and consider necessary to make appropriate 

evaluation ofthis investment. 

(c) The Member understands that the Company has not registered the Company 

Interests under the Securities Laws in reliance on exemptions from registration under various 

provisions of applicable statutes, rules and regulations. The Member understands that its 

Company Interest may not be resold unless registered or unless an exemption from registration is 

available. The Member represents that the Company Interest is being acquired for investment for 

the Member's own account with no present intention of reselling or otherwise disposing of the 

same and understands that the reliance of the Members and the Company upon such exemptions 

is predicated upon the lack of such intention. The Member further acknowledges that, in the 

opinion of the Securities and Exchange Commission, the statutory basis for one such exemption 
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would not be present, if, notwithstanding this representation, the Member contemplates its 

acquiring the Company Interest for resale upon the occurrence or non-occurrence of some event. 

(d) The Member acknowledges that no trading market for Company Interests does or 

will exist at any time and that any Transfer of such Company Interest may result in adverse tax 

consequences. 

(e) The Member acknowledges that other provisions of this Agreement restrict the 

Transfer of such Company Interest. 

SECTION 6.2 MANAGEMENT RESPONSIBILITY. Management responsibility is vested in the 

Manager as provided in Article 5, subject to the Members' Voting Rights as provided by Section 6.5. The 

foregoing shall not negate those other provisions of this Agreement that authorize or require the approval 

of some or all of the Members. 

SECTION 6.3 LIMITED LIABILITY. Except to the extent specifically provided otherwise in the Act 

or agreed to in writing between the individual Members and the Company, no Member shall be personally 

liable for any debts or losses of the Company in excess of the Contributions previously made by such 

Member to the Company. However, a Member holds as trustee for the Company money or other property 

wrongfully paid or conveyed to such Member. 

SECTION 6.4 WITHDRAWAL. No Member shall have the right to withdraw from the Company 

except upon the terms specified in this Section. 

(a) Voluntary Withdrawal. No Member shall voluntarily take any action which 

would constitute an Event of Withdrawal with respect to such Member (a "Voluntary 

Withdrawal"), provided that any Member may make a Voluntary Withdrawal from the Company 

(1) with the written consent of a Majority-in-Interest or (2) upon giving at least ninety (90) days' 

prior written notice of withdrawal to the other Members as provided in section 34 7.121 of the 

Act, (in either case, a "Permitted Voluntary Withdrawal"). Unless a Voluntary Withdrawal is a 

Permitted Voluntary Withdrawal, the Voluntary Withdrawal shall violate this Agreement, 

including, without limitation, for the purposes of the Company recovering damages from the 

withdrawn Member as provided in sections 347.103 and 347.121 of the Act. A withdrawn 
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Member who shall have made a Voluntary Withdrawal that is not a Permitted Voluntary 

Withdrawal shall have the rights of an Assignee. 

(b) Distributions to Members Who Have Withdrawn. Upon any Event of 

Withdrawal, the withdrawn Member shall not be entitled to any special distribution, including a 

distribution of the fair value of the withdrawn Member's Company Interest; but instead such 

withdrawn Member or its Assignee, as the case may be, shall have only the right to the 

distributions of an Assignee as provided in Section 8.2, provided that any such distributions shall 

be reduced by any damages suffered by the Company or its Members as a result of the withdrawn 

Member's violation of this Agreement. 

SECTION 6.5 VOTING RIGHTS. Each Member shall have Voting Rights. 

(a) The following actions require the approval of a Majority-in-Interest: 

(1) a Capital Event; 

(2) if required by Section 9.3, the designation of the liquidating 

trustee in a dissolution and winding up of the Company; or 

(3) the selection of a replacement Manager. 

(b) The following actions require the approval of a Super Majority: 

( 1) the admission of a Member; 

(2) any subsequent voluntary Contribution as provided in 

Section 2.2; 

(3) the issuance of a Company Interest; 

(4) the voluntary dissolution of the Company; 

(5) a revaluation of Company Assets; 

( 6) a merger or consolidation of the Company with another Person; 
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(7) authorization for any transaction, agreement or action unrelated 

to the Company's purpose as set forth in the Articles of Organization, that otheiWise 

contravenes this Agreement; 

(8) a change in the status of the Company from one in which 

management is vested in one or more Managers to one in which management is vested in 

the Members, or vice versa; 

(9) the making of an election for the Company to be classified, for 

income tax purposes, as an association taxable as a corporation; or 

(10) any amendment to this Agreement. 

(c) Unless otherwise required by this Agreement or by law, a Majority-in-Interest 

may approve any other matter submitted for the approval of the Members. 

SECTION 6.6 MEETINGS OF MEMBERS. This Section is subject to Section 6.7. 

(a) Place. The Company may hold meetings of the Members anywhere, either 

within or without Missouri, as the Members may detennine. 

(b) Date and Location. The Company shall hold its annual meeting on the __ in 

____ , or if not a business day, on the next business day, at 1:00 p.m. at the Company's 

principal place of business or at such other place and time as the Manager may determine. 

(c) Purpose of Annual Meetings. At the annual meeting the Members shall transact 

such business as may properly come before the annual meeting. If any Member so requests, any 

election shall be by written ballot. 

(d) Special Meetings. Special meetings of the Members for any purpose(s) may be 

called by the Manager and shall be called by the Manager whenever a Majority-in-Interest so 

requests in writing. The request must state the purpose(s) for which the special meeting was 

called. 
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(e) Notices. Not less than five (5) nor more than thirty (30) days before any 

meeting of the Members, the Manager shall send written notice of the time and place thereof and, 

if a special meeting, the purpose(s) for which the meeting is to be held. 

(f) Ouomm and Voting. A Majority-in-Interest present in Person or by written 

proxy shall constitute a quorum. When a quorum is present, the approval of the Members 

present, in person or by proxy, in the numbers or percentages required by Section 6.5, shall 

decide any election or question brought before the meeting. 

(g) Proxies. At any meeting of the Members, a Member may vote in person, or by 

proxy executed in writing by the Member or by the Member's duly authorized attorney-in-fact. 

Such proxy shall be filed with the Manager before or at the time of the meeting. Unless 

otherwise provided therein, a proxy shall not be valid more than three (3) months after the date of 

its execution. 

(h) Waiver of Notice. A Member may waive prior written notice of a meeting by 

signing a written waiver or by attending the meeting (unless the Member attends the meeting for 

the sole purpose of objecting to the transaction of any business at the meeting). 

(i) Participation by Means of Communication Equipment. Any Member may 

participate m any meeting of the Members by means of conference telephone or similar 

communications equipment that enables all Persons participating in the meeting to hear and speak 

to each other. Such participation shall constitute presence in person at such meeting. 

SECTION 6.7 CONSENT OF MEMBERS/MANAGER IN LIEU OF MEETING. Unless otherwise provided 

in this Agreement, any action or vote which must be taken at a meeting of the Members or Manager, as 

the case may be, may be taken without a meeting if a consent in writing, setting forth the action or vote so 

taken, is signed by every Manager or Member, as the case may be, entitled to act or vote with respect to 

such matter as provided in section 347.083 of the Act. Such consent and action shall have the same force 

and effect as a unanimous vote of the Manager or Members, as the case may be, at a meeting duly called 

and held. 
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SECTION 7.1 

ARTICLE 7 

ACCOUNTING AND TAX MATTERS 

RECORDS. The Manager shall cause the Company to keep proper and complete 

records in which it shall record all transactions relative to the Company's business in accordance with 

section 34 7.091 of the Act and in accordance with generally accepted accounting principles, consistently 

applied, or in accordance with such other accounting method as is customarily used by businesses similar 

to the Company. Except as provided in Section 2.3, dealing with the maintenance of Capital Accounts, 

the Company's records shall be maintained on the cash receipts and disbursements method of accounting 

for federal income tax purposes. All Company records shall be kept at the Company's principal office. 

Each Member and its representatives may during ordinary business hours make reasonable inspection and 

copies of such records at such Member's own expense. 

SECTION 7.2 BOOKS AND RECORDS. As required by the Act, the Company shall keep at its 

principal place of business the following: 

(a) a current list and the previous lists for the past 6 years, setting forth the full name 

and last known mailing address of each Member and of each Manager, if any, in alphabetical 

order; 

(b) a copy of the Articles of Organization and of every amendment thereto, together 

with an executed copy of each power of attomey pursuant to which any of such documents have 

been executed; 

(c) a copy of the Company's federal, state and local income tax retums and reports, 

if any, for each of the six (6) most recent years or, if such retums and reports were not prepared 

for any reason, copies of the information and records provided to, or which should have been 

provided to, the Members to enable them to prepare their federal, state and local tax retums for 

each such period; 

(d) a copy of this Agreement, and every amendment thereto, and a copy of every 

written operating agreement no longer in effect; 
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(e) a copy of any financial statements of the Company for the six (6) most recent 

years; 

(f) a copy of any written promise by a Member to make a Contribution to the 

Company; 

(g) a copy of every written approval by the Members to the admission of any Person 

as a Member; 

(h) a copy of every written approval by the Members to continue the Company upon 

an Event of Withdrawal; 

(i) a copy of every other instrument or document reflecting matters required to be in 

writing pursuant to this Agreement; and 

G) every other record required by section 347.091 of the Act. 

The Company shall keep at its principal place of business the items required by section 

347.091 of the Act. 

SECTION 7.3 ORGANIZATIONAL EXPENSES. The Company shall elect to amortize expenditures of 

organizing the Company that are described in Code section 709 if and to the extent not deductible 

immediately. 

SECTION 7.4 

SECTION 7.5 

FISCAL YEAR. The Company's fiscal and taxable year is the calendar year. 

ACCOUNTS AND INVESTMENTS. The Company shall deposit its funds in such bank 

accounts or invest in such interest-bearing investment(s) established and maintained in the name of the 

Company only, as designated by the Manager. Only the Manager or one or more authorized agents of the 

Manager may make a withdrawal from any account or investment. In no event shall Company funds be 

commingled with those of any other Person. 

SECTION 7.6 DATA STORAGE. The Company may compile the data for any books, accounts or 

records required by this Agreement in any form (including in electronic media) from which a Person may 

retrieve such information into a readily usable form. 
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SECTION 7.7 TAX REPORTS. The Manager shall cause the Company to submit to the official or 

agency administering the tax laws of every applicable jurisdiction any information, return, report or other 

document required or requested to be filed, as and when due. The Manager shall cause the Company to 

pay all taxes, interest and additions to tax or penalties due from the Company to any such jurisdiction. 

The Company shall bear the cost of preparing such information, report or other document. Within 

seventy-five (75) days after the close of each taxable year of the Company, the Manager shall prepare and 

deliver to each Member a report containing all Company information necessary to prepare the Member's 

federal and state income tax returns. Except for the elections described in Sections 7.3, 7.9, 7.10, 7.11 

and 12.41, the Manager shall make every tax election and determination, on behalf of the Company, as 

the Manager deems appropriate. 

SECTION 7.8 ADDITIONAL TAX REPORTING REQUIREMENTS. Within seventy-five (75) days after 

each taxable year of the Company ends, the Company also shall make available to each Member copies of 

all the Company's federal, state and local tax returns and filings for such taxable year. 

SECTION 7.9 TAX MATTERS PARTNER. The Tax Matters Partner shall be a Member described in 

this Section. The Manager shall designate the Tax Matters Partner. The Tax Matters Partner (a) shall 

represent the Company and its Members before federal, state and local taxing authorities, and before 

courts of competent jurisdiction, in tax matters affecting the Company, the Members in their capacity as 

Members or both, and (b) may execute agreements or other documents relating to or affecting such tax 

matters including (i) agreements or consents to extend the period of limitations on assessment of 

deficiencies with respect to "partnership items" or "affected items," as such terms are defined in Code 

section 6231, and (ii) other agreements or documents that bind the Members with respect to such tax 

matters or otherwise affect the rights of the Company, the Members or both. The Members shall 

cooperate and do or refrain from doing anything reasonably requested by the Tax Matters Partner to 

conduct such proceedings. The Tax Matters Partner may retain accountants, attorneys and other 

professionals to assist in such matters. The Company shall pay for or reimburse the Tax Matters Partner 

for all expenses incurred in performing the duties described in this Section. Such payments shall be made 

only from Cash from Operations. The designation of a Tax Matters Partner shall not, in and of itself, be 

deemed to be an election as provided in Code section 623l(a)(l)(B)(ii) to have the "small partnership" 

exception as provided in Code section 623l(a)(l )(B)(i) not apply to the Company. 
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SECTION7.10 ELECTION OF BASIS ADJUSTMENT. Any Member may request the Company to elect 

that the basis of the Company Assets be adjusted for federal income tax purposes as provided by Code 

sections 734, 743 and 754 if such Member agrees to pay all expenses incurred in connection with such 

election. Upon any such request, the Manager in its absolute discretion shall determine whether to make 

any such election. The Manager may secure the Member's performance of this payment obligation in any 

commercially reasonable way or in lieu of an ongoing payment obligation may accept an initial lump sum 

payment from the Member in an amount reasonably equivalent to the present value of the Member's 

ongoing obligation. 

SECTION 7.11 TAX STATUS. Unless the Members approve an election by the Company to be 

classified for income tax purposes as an association taxable as a corporation in accordance with Section 

6.5, the Company shall not be taxable as a corporation for income tax purposes. The Members intend this 

Agreement to be construed as appropriate to classifY the Company as not a corporation for tax purposes 

(i.e., as a partnership or as a disregarded entity, as appropriate). The Members do not intend to form a 

partnership under the Uniform Partnership Law or the Missouri Revised Uniform Limited Partnership 

Act, or any similar partnership or limited partnership law of any other jurisdiction. The filing of 

partnership tax returns with any jurisdiction shall not be construed to expand the non-tax obligations or 

liabilities of the Company or its Members. 

SECTION 8.1 

ARTICLES 

TRANSFERABILITY OF INTERESTS 

RESTRICTIONS. The effect of any Transfer or attempted Transfer of a Company 

Interest, whether by a Member or an Assignee, shall be governed by this Article. Except as provided in 

Section 8.3, each recipient of a Transfer shall be an Assignee with respect to the Transferred Company 

Interest. An attempted Transfer in violation of this Article shall be void. 

(a) Permitted Assignees Only. Except as permitted by Sections 8.l(b),8.5, 8.6, 8.7, 

and 8.8, no Transfer may be made in whole or in part of any Company Interest except to a 

Permitted Assignee. No Transfer in whole or in part of any Company Interest may be made to an 

Assignee until the Manager receives the proposed Assignee's written agreement to be bound by 
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all of the terms of this Agreement as an Assignee and such other information and agreements that 

the Manager reasonably may require. 

(b) Pledge. Except for a pledge to a Permitted Assignee, no person shall pledge, 

hypothecate or otherwise encumber its Company Interest without the prior written consent of the 

Manager, which the Manager may withhold in its sole discretion. 

(c) Sale. A Transfer to which Section 8.5 applies may be made only as provided in 

Section 8.5. In addition, no Transfer that constitutes a sale or exchange for federal income tax 

purposes may be made in whole or part of any Company Interest until the Manager receives an 

opinion of counsel to the Company that any such Transfer, alone or when combined with other 

transactions, would not result in a termination of the Company within the meaning of Code 

section 708 (or, if so, that no material adverse tax consequences would result to the Company or 

the Members by reason of such termination), the Company's losing its status as a partnership for 

income tax purposes or the taxation of the Company as a publicly-traded partnership for income 

tax purposes unless the Manager waives this requirement in writing. 

SECTION 8.2 RIGHTS OF ASSIGNEE. Except as provided in Section 8.3, an Assignee, whether or 

not already a Member with respect to another Company Interest owned by it, shall not become a Member 

of the Company with respect to the Transferred Company Interest. The Assignee shall not have, with 

respect to the Transferred Company Interest, any Voting Rights, including any right or power during the 

continuance of the Company to vote on any matter, to inspect the books and records of the Company or to 

interfere in the management of Company business, unless and until the Assignee becomes a Member 

pursuant to this Article (and then only as provided in this Agreement), and until such time the Voting 

Rights associated with an assigned Company Interest shall be governed by section 347.115 of the Act. 

The Assignee shall have, with respect to the Transferred Company Interest, all of the obligations and 

duties of a Member as set forth by this Agreement, and all the rights to distributions of a Member as set 

forth by this Agreement, including the right to receive in accordance with this Agreement a Capital 

Account with the rights (other than Voting Rights) and limitations provided in Article 2, the allocations 

described in Article 3, any distributions described in Article 4, and any distributions upon liquidation 

pursuant to Article 9 to which its assignor would have been entitled in the absence of the Transfer. 
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Except as provided in this Section, an Assignee shall not have any rights of a Member or receive any 

benefits conferred upon a Member by this Agreement. 

SECTION 8.3 ADMISSION AS MEMBER. An Assignee of the Company Interest of a Member shall 

be admitted as a Member automatically if: 

(a) the Manager receives the Assignee's written agreement to be bound by all of the 

terms of this Agreement as a Member and such other information regarding the Assignee that the 

Manager may reasonably require; and 

SECTION 8.4 

(b) the Assignee is: 

( 1) a Permitted Assignee, or 

(2) admitted with the approval of a Super Majority in accordance 

with Section 6.5(b)(l). The approval required by this paragraph may be unreasonably 

withheld, granted, conditioned or delayed in the sole discretion of each Member from 

whom such approval is sought. 

EFFECTIVE DATE OF TRANSFER. To the extent that this Agreement provides for 

automatic admission (subject to Section 8.3) of an Assignee as a Member, the admission of such Assignee 

as a Member is effective on the date stated in the instrument making the Transfer as long as within a 

reasonable time thereafter the Manager receives a copy of such instrument and any and all other 

agreements and information required pursuant to Sections 8.l(a) and 8.3. The admission of any other 

Assignee as a Member is effective on the earliest date when all of the requirements of Section 8.3 are met. 

SECTION 8.5 RIGHT OF FIRST REFUSAL. Subsection (a) provides notice procedures, and 

subsections (b) and (c) are subject to subsection (d). 

(a) Transfer Notice. Any Member or Assignee desiring to Transfer any Company 

Interest (or partial Company Interest) shall first comply with this Section with respect to any 

Transfer other than a Transfer to a Permitted Assignee. The Member or Assignee proposing such 

Transfer shall give written notice to the Company and each other Member (each a "Continuing 

Member") of its intention to effect such Transfer (the "Transfer Notice"), which notice shall 

( 1) identifY the proposed transferee, (2) contain a complete description of all material terms of the 
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proposed Transfer to the proposed transferee, and (3) be signed by the proposed transferee and 

indicate the proposed transferee's concurrence with the description of the tenns of the proposed 

Transfer. 

(b) Company's Purchase Option. Within thirty (30) days after delivery of the 

Transfer Notice to the Company, the Company may exercise an option hereby granted to 

purchase all or any portion of the Company Interest proposed to be Transferred (collectively, the 

"Subject Company Interest") for the price and upon the other tenns contained in the Transfer 

Notice. 

(c) Continuing Members' Purchase Options. Within forty-five (45) days after 

delivery of the Transfer Notice to each of the Continuing Members, the Continuing Members 

may exercise an option hereby granted to the Continuing Members to purchase all of the Subject 

Company Interest not purchased by the Company for the price and upon the other tenns 

contained in the Transfer Notice. Each such Continuing Member's option shall be to purchase 

the portion of the Subject Company Interest available for purchase which bears the same 

proportion to the entire Subject Company Interest available for purchase as the Company Interest 

owned by each Continuing Member at the time of delivery of the Transfer Notice bears to the 

total Company Interests then owned by all Continuing Members at the time of delivery of the 

Transfer Notice, provided that (1) the Continuing Members may by unanimous agreement among 

themselves vary the proportions in which some or all of their number may exercise the options 

granted in this Section, and (2) a Continuing Member may freely assign its purchase option in 

whole or in part to any other Continuing Member. If the Continuing Members as a group do not 

elect to purchase all of the Subject Company Interest available for purchase pursuant to this 

Section, each such Continuing Member who exercised an option to purchase a portion of the 

Subject Company Interest may, within ten (1 0) days after the expiration of the 45-day purchase 

option, exercise an option to purchase a portion of the remaining Subject Company Interest as to 

which the primary option to purchase had not been exercised. In the case of a single Continuing 

Member, its option shall be to purchase up to all of the remaining Subject Company Interest. In 

the case of two or more Continuing Members, each such Continuing Member's option shall be to 

purchase the portion of the remaining Subject Company Interest which bears the same proportion 
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to the remaining Subject Company Interest as the Company Interest owned by such Continuing 

Member at the time of delivery of the Transfer Notice bears to the total Company Interests owned 

by all Continuing Members exercising this secondary option at the time of delivery of the 

Transfer Notice. This secondary option procedure shall be repeated until all of the remaining 

Subject Company Interest has been purchased or until no Continuing Member desires to purchase 

any remaining Subject Company Interest. 

(d) Failure to Exercise. If the purchase options granted in Sections 8.5(b) and (c) to 

the Company and the Continuing Members are not validly exercised with respect to all of the 

Subject Company Interest, then the Member or Assignee who gave the Transfer Notice may 

Transfer all, but not less than all, of the Subject Company Interest within thirty (30) days after the 

expiration of the option period(s) granted to the Company and the Continuing Members above, 

provided the Transfer is made to the Person named in the Transfer Notice and is effected upon the 

terms therein stated and otherwise complies with Section 8.1. The transferee will become an 

Assignee after the purchase and not a Member unless the Company admits the purchaser as a 

Member in accordance with Section 8.3. lfthe Subject Company Interest is not sold pursuant to 

the Transfer Notice during such 30-day period, the Subject Company Interest may not be sold 

without again complying with this Section. 

SECTION 8.6 RIGHT OF FIRST OFFER 

(a) General. Each Member (each a "Rights Holder") shall have the right of first 

offer to purchase such Rights Holder's Pro Rata Share (as defined below), of all (or any part) of 

any New Securities (as defined below) that the Company may from time to time issue after the 

Effective Date, with the vote provided in Section 6.5(b )(3). Each Rights Holder shall have a right 

of over-allotment such that if any Rights Holder fails to exercise its right hereunder to purchase 

its entire Pro Rata Share of New Securities, each other Rights Holder may purchase the non­

purchasing Rights Holder's portion on a pro rata basis (calculated as set forth below) to the extent 

such Rights Holder has elected to purchase New Securities in excess of its Pro Rata Share. This 

right of first offer shall be subject to the provisions of this Section. A Rights Holder's "Pro Rata 

Share" for purposes of this Section only is the Percentage Interest (as defined below) represented 
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by the Company Interest held by each Rights Holder. "New Securities" means any Company 

Interest in the Company, whether now authorized or not, and rights, options or warrants to 

purchase such Company Interest, and securities of any type whatsoever that are, or may become, 

convertible or exchangeable into such Company Interest. "Percentage Interest" means, with 

respect to a Member, the Company Interest listed for the Member in Schedule A, as amended 

from time to time. 

(b) Procedures. If the Company proposes to undertake an issuance of New 

Securities, it shall give to each Rights Holder written notice of its intention to issue New 

Securities (the "Notice"), describing the type of New Securities and the price and the general 

terms upon which the Company proposes to issue such New Securities. Each Rights Holder shall 

have ten (1 0) days from the date of mailing of any such Notice to agree in writing to purchase 

such Rights Holder's Pro Rata Share of such New Securities for the price and upon the general 

terms specified in the Notice by giving written notice to the Company and stating therein the 

quantity of New Securities to be purchased (not to exceed such Rights Holder's Pro Rata Share). 

If any Rights Holder fails to so agree in writing within such 1 0-day period to purchase such 

Rights Holder's full Pro Rata Share of an offering of New Securities, then such Rights Holder 

shall forfeit the right hereunder to purchase that part of its Pro Rata Share of such New Securities 

that such Rights Holder did not so agree to purchase. 

(c) Failure to Exercise. Within five ( 5) days after the expiration of such 1 0-day 

period, the Company shall notifY in writing each Rights Holder who exercised its right to 

purchase its Pro Rata Share of the New Securities, of any New Securities which remain available 

for purchase by such Rights Holder pursuant to its right of over-allotment due to the failure of 

any other Rights Holder to exercise its right to purchase its Pro Rata Share of New Securities 

pursuant to subsection (b) (the "Secondary Notice"). Each such Rights Holder shall have ten (1 0) 

days from the date of mailing of any such Secondary Notice to agree in writing to purchase such 

Rights Holder's Pro Rata Share of such remaining New Securities, provided, however that (1) for 

this purpose, "Pro Rata Share" shall mean the ratio of (A) the Percentage Interest represented by 

the Company Interest held by such Rights Holder to (B) the aggregate Percentage Interest 

represented by the aggregate Company Interests held by all Rights Holders eligible to receive the 
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Secondary Notice, and (2) each such Rights Holder may assign, in whole or in part, this right of 

over-allotment to any other Rights Holder eligible to receive the Secondary Notice. To the extent 

that the Rights Holders fail to exercise in full the right of first offer within such second I 0-day 

period, then the Company shall have sixty (60) days after the expiration of such second 10-day 

period to sell the New Securities with respect to which the Rights Holders' rights of first offer 

hereunder were not exercised, at a price and upon general terms not materially more favorable to 

the purchasers thereof than those specified in the Company's Notice to the Rights Holders. In the 

event that the Company has not issued and sold the New Securities within such 60-day period, 

then the Company shall not thereafter issue or sell any New Securities without again first offering 

such New Securities to the Rights Holders pursuant to this Section. 

ARTICLE9 

DISSOLUTION, LIQUIDATION AND WINDING UP 

SECTION9.1 IN GENERAL. The Company shall be dissolved as set forth in Section 9.2. Upon 

dissolution, the Company shall be liquidated as set forth in Section 9.3. 

SECTION9.2 

the following: 

DISSOLUTION. The Company shall be dissolved only upon the occurrence of any of 

(a) the written consent of a Super Majority; 

(b) an Event of Withdrawal ofthe sole remaining Member; 

(c) the entry of a decree of dissolution under section 347.143 of the Act; or 

(d) when the Company is not the surviving entity in a merger or consolidation. 

The events set forth in section 347.137.1(3) of the Act shall not cause the dissolution of the Company. 

Dissolution shall take effect on the date of the event giving rise to the dissolution, but the Company shall 

not terminate until its assets have been distributed pursuant to Section 9.3. 

SECTION 9.3 LIQUIDATION AND TERMINATION. In a dissolution and winding up of the Company, 

the Manager (or if no Manager, a liquidating trustee approved by the Members as provided by Section 

6.5), shall proceed diligently to wind up the affairs of the Company and distribute its assets pursuant to 
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this Section. During the interim, the Manager shall continue to exercise the rights of and operate the 

Company consistently with the liquidation thereof, exercising all the power and authority vested by the 

Act. As expeditiously as possible after the dissolution of the Company: 

(a) The Manager shall make or cause to be made a complete accounting of the 

assets, liabilities and operations of the Company as of the last day of the month in which the 

dissolution occurs. 

(b) The Manager shall use Company Assets to pay all liabilities of the Company 

(including loans from Members but excluding Contributions and Capital Accounts) and establish 

a Reserve, if the Manager deems a Reserve necessary, for payment of future or contingent 

Company obligations. 

(c) The Company shall allocate its estimated net loss for the year and any loss 

realized by the Company on liquidation, including any book adjustment loss under Section 9.3(e), 

in accordance with Article 3 and its estimated net gain for the year and any gain realized upon 

liquidation, including any book adjustment gain under Section 9 .3( e), in accordance with 

Article 3. 

(d) The Manager shall distribute the balance of the proceeds of the liquidation after 

allocating gain or loss under Section 9 .3( e) among the Members who or which have positive 

balances in their Capital Accounts in proportion to and to the extent of their positive Capital 

Account balances. Distributions of Company Assets may be made in Cash or in kind, in the sole 

and absolute discretion of the Manager, but, if in kind, they shall be deemed distributed at their 

fair market values on the date of distribution (for federal income tax purposes). 

(e) If any Company property is distributed to the Members in kind, for purposes of 

reflecting the allocation of gain or loss from liquidation in the Members' Capital Accounts, the 

Company shall make a book adjustment with respect to the property distributed in kind as 

provided in the Treasury Regulations under Code section 704(b ). 

(f) All salable Company Assets may be sold in connection with any liquidation at 

public or private sale, at such price and upon such terms as the Manager deems advisable. Any 
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Member or Manager, and any Person related to any Member or Manager, may purchase assets at 

such sale. 

SECTION 10.1 

ARTICLE 10 

AMENDMENTS 

BY MEMBERS. The Members may amend this Agreement in whole or in part only by 

a written agreement specifically referring to this Agreement, which agreement shall be delivered to the 

Manager, with the consent of the Members as provided in Section 6.5. 

SECTION 10.2 BY MANAGER. This Agreement may be amended from time to time by the Manager 

without the consent of any of the Members: (a) to reflect changes in Company Interests as a result of a 

voluntary Contribution made pursuant to Section 2.2, a mandatory Contribution, if required, made 

pursuant to Sections 2.1 or 2.2, as a result of a failure to make such Contribution or the Transfer of 

Company Interests in accordance with this Agreement; (b) to add to the representations, duties or 

obligations of the Manager or surrender any right or power granted to the Manager in this Agreement, for 

the benefit of the Members; (c) to cure any ambiguity, to correct or supplement any provision of this 

Agreement that may be inconsistent with any other provision of this Agreement, or to make any other 

provisions with respect to matters or questions arising under this Agreement that shall not be inconsistent 

with the provisions of this Agreement; and (d) to modify the provisions of Article 3 or any other 

provisions of this Agreement if, in the opinion of counsel to the Company and the Manager, it is 

appropriate to make such modification to: (i) cause the allocations contained in Article 3 to have 

substantial economic effect in accordance with the final Treasury Regulations relating to Code section 

704, as most recently amended or (ii) cause the provisions of this Agreement to comply with any 

applicable legislation or regulatory action effective after the date of this Agreement. 

SECTION 11.1 

ARTICLE 11 

GENERAL PROVISIONS 

ENTIRE AGREEMENT. This Agreement constitutes the entire understanding between 

the Members with respect to the Company, and all prior or contemporaneous agreements, understandings, 
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representations and statements, oral or written, are merged into this Agreement. Schedule A attached to 

this Agreement is incorporated into this Agreement for all purposes. 

SECTION 11.2 NO THIRD PARTY BENEFICIARIES. The provisions of this Agreement, including 

Article 2 and Section 9.3, are not intended for the benefit of any creditor of the Company or any creditor 

of a Member, and no such creditor shall obtain any right under any of such provisions. 

SECTION 11.3 TITLE TO COMPANY ASSETS. All Company Assets are owned by the Company as an 

entity, and no Member individually has any ownership interest in Company Assets. Throughout the 

duration of the Company, each Member irrevocably waives any and all rights that such Member might 

have to maintain any action for partition of any Company Asset, either as a partition in kind or a partition 

by sale. 

SECTION 11.4 REMEDIES. The Members' remedies for a breach or threatened breach of this 

Agreement are cumulative, and the use of any one remedy by any party shall not preclude the right to use 

any or all other remedies. Such remedies include those given by any law, statute or otherwise and those 

granted in this Agreement, including the equitable remedies described in the next sentence. Each 

Member confirms that damages at law or pursuant to arbitration shall be an inadequate remedy for a 

breach or threatened breach of this Agreement and agrees that, in the event of a breach or threatened 

breach of any provision of this Agreement, the Members' respective rights and obligations shall be 

enforceable by specific performance, injunction or other equitable remedy. The prevailing party in any 

litigation pertaining to this Agreement shall also be entitled to recover its costs and expenses, including 

reasonable attorneys' fees. 

SECTION 11.5 ARBITRATION. If a dispute arises out of this Agreement, and if the disputants cannot 

settle this dispute through negotiation, the disputants shall try in good faith to settle the dispute through 

mediation administered by the Commercial Mediation Rules of the American Arbitration Association. If 

the parties fail to resolve the dispute within twenty-one (21) days after starting mediation, then upon 

notice by any disputant to the others, the disputants shall settle the dispute by binding arbitration 

conducted in accordance with the Commercial Arbitration Rules of the American Arbitration Association. 

The county and state of the Company's principal place of business shall serve as the place of the 

arbitration. An arbitrator may not consolidate arbitration proceedings under this Agreement with other 
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pending arbitration proceedings without the prior written consent of all disputants. The arbitration panel 

should consist of three (3) arbitrators, each of whom has at least five (5) years of experience in the 

relevant area. Subject to the control of the arbitrators or as the disputants may otherwise mutually agree, 

the disputants shall have the right to conduct reasonable discovery for a period of forty-five ( 45) days 

after the filing of an answer or other responsive pleading. The arbitrators may not award punitive 

damages and may not make any ruling, finding or award inconsistent with this Agreement. Any disputant 

may enter a judgment upon the award rendered by the arbitrators in any court having jurisdiction over the 

dispute. Neither a party nor an arbitrator may disclose the existence, content or results of any arbitration 

proceeding. If one of the disputants is the prevailing party, the non-prevailing disputant shall reimburse 

all of the prevailing disputant's legal and arbitration fees and expenses. In every other case, a disputant 

shall, to the extent determined by the arbitrators, reimburse another disputant's legal and arbitration fees 

and expenses. The award of the arbitrators shall include a reasoned opinion. This Agreement involves 

interstate commerce and is therefore enforceable as provided in the Federal Arbitration Act, 9 U.S.C. § I 

et seq. 

SECTION 11.6 No WAIVER. The failure or delay of any party to this Agreement in requiring strict 

performance by any other party of any term of this Agreement shall not constitute a waiver of the term or 

of the right to require strict performance of the term or any other term. 

SECTION 11.7 NOTICES. A party may only effect a notice, approval or other communication 

required or permitted under this Agreement by giving such notice in writing, postage or charges prepaid, 

and addressed to the address following the Person's name on Schedule A, and delivering it in person, by 

certified mail (return receipt requested) or by overnight express delivery service. Delivery by messenger 

or courier shall constitute personal delivery. A Member may change the Member's address for the 

purpose of this Section by notice to the Company at its principal office in the manner provided in this 

Section. A notice shall become effective two (2) days after it is deposited in the mail, one (I) day after it 

is consigned to an overnight delivery service or upon receipt of personal delivery. 

SECTION 11.8 WARRANTY OF AUTHORITY. Each Person executing this Agreement on behalf of any 

Member who is any type of corporation, partnership, limited liability company, trust or estate warrants 

that such Person is authorized by such entity to execute this Agreement, and that all necessary procedures 
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and approvals of this Agreement have been complied with and obtained so that it is fully binding on the 

entity for which such Person is signing. 

SECTION 11.9 JOINT PREPARATION. This Agreement is to be deemed to have been prepared jointly 

by the Members, and any ambiguity shall not be interpreted against any Member but shall be interpreted 

according to the application of the rules of interpretation for arm's-length agreements. 

SECTION 11.10 BINDING EFFECT. This Agreement shall be binding upon and shall inure to the 

benefit of the Members and their respective heirs, executors, administrators, legal representatives, 

successors and assigns. 

SECTION 11.11 INVALIDITY OF PROVISIONS. The invalidity, illegality or unenforceability of any 

term of the Agreement shall not affect the validity, legality or enforceability of the remaining terms of the 

Agreement, provided that if permitted by applicable law, any invalid, illegal or unenforceable provision 

may be considered in determining the intent of the parties with respect to other provisions of this 

Agreement. 

SECTION 11.12 CONSTRUCTION. Unless the context otherwise requires, when used in the 

Agreement, the singular includes the plural and vice versa, the whole includes the part and vice versa, the 

masculine includes the feminine (and neuter) and vice versa and the present tense of any verb shall 

include the future tense. The words "include," "includes" and "including" shall be deemed to be followed 

by the phrase "without limitation." Captions are inserted for convenience only and shall have no legal 

effect. Each reference to a statute shall be deemed to be followed by the words "and the regulations 

thereunder." "Shall" is a mandatory word denoting an obligation to pay or perform. "May" is a 

permissive word denoting an option. 

SECTION 11.13 COMPUTATION OF TIME. In computing any period of time, the day of the act, event 

or default from which the designated period of time begins to run shall not be included. The last day of 

the period so computed shall be included, unless it is a Saturday, Sunday or legal holiday, and, if so, the 

period shall run until the end of the next day not a Saturday, Sunday or legal holiday. 

SECTION11.14 HEADINGS. The headings and table of contents in this Agreement have been inserted 

for administrative convenience only and do not constitute matter to be construed in interpreting this 

Agreement. 
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SECTION 11.15 REFERENCES. All references in this Agreement to Articles, Sections, subsections, 

paragraphs, subparagraphs, parts and sentences refer to such in this Agreement, except where specifically 

designated otherwise. For example, a reference to Section 1.1(a)(l)(A)(i) would mean part (i) of 

subparagraph (A) of paragraph (1) of subsection (a) of Section 1.1 of Article 1 of this Agreement. 

Similarly, a reference to "subparagraph (A)" would mean that subparagraph (A) found in the paragraph 

that contains the reference. 

SECTION 11.16 EXECUTION. The parties may execute this Agreement in any number of counterparts, 

and each counterpart shall, for all purposes, be deemed an original instrument. All such counterparts 

together shall constitute but one and the same Agreement. Facsimile transmission of any original signed 

counterpart and retransmission of any signed facsimile transmission shall be the same as transmission of 

an original counterpart. At the request of any party, the parties shall confirm facsimile transmitted 

signatures by signing an original Agreement. 

SECTION 11.17 CONFIDENTIALITY. Each party agrees to use its best efforts to maintain confidential 

the terms of this Agreement. 

SECTION 11.18 FURTHER ASSURANCES. Each party to this Agreement shall execute, acknowledge, 

deliver, file, record and publish such further certificates, instruments, agreements and other documents, 

and shall take all such further action as any other party reasonably may request in order to effect the 

transaction contemplated by this Agreement. 

SECTION 11.19 GOVERNING LAw. The substantive law of Missouri shall govern this Agreement 

without regard to its choice of laws rules except to the extent preempted by federal law. 

ARTICLE 12 

DEFINITIONS 

The definitions below govern this Agreement unless the context unambiguously requires 

otherwise. 

SECTION 12.1 ACT. "Act" means the Missouri Limited Liability Company Act, Revised Statutes of 

Missouri sections 347.010 to 347.187, as amended from time to time, and any successor statutes, as 

applicable to the Company. 
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SECTION 12.2 ADJUSTED CAPITAL ACCOUNT DEFICIT. "Adjusted Capital Account Deficit" means 

the negative balance in a Member's Capital Account at the end of a particular taxable year after 

(a) increasing the Capital Account with (I) the amount, if any, of such negative balance the Member is 

obligated to restore under this Agreement and (2) the amount of such negative balance the Member is 

deemed to be obligated to restore under Treasury Regulations sections 1. 704-2(g)( 1) and 1. 704-2(i)( 5), 

and (b) reducing the Capital Account with the items described in Treasury Regulations sections 1. 704-

1(b)(2)(ii)(d)(4), (5), and (6). 

SECTION 12.3 ADJUSTMENT DATE. "Adjustment Date" means the date of liquidation of the 

Company and each other date on which there is a distribution in-kind of property of the Company, a 

Contribution of Cash or other property (other than a de minimis amount) to the Company by a new or 

existing Member or Assignee as consideration for a Company Interest, a distribution of Cash or other 

property (other than a de minimis amount) by the Company to a retiring or continuing Member or 

Assignee as consideration for a Company Interest, or the termination of the Company for federal income 

tax purposes within the meaning of Code section 708(b )(1 )(B). 

SECTION 12.4 AFFILIATE. "Affiliate" means, when used with reference to a specified Person, 

(a) any Person directly or indirectly controlling, controlled by or under common control with the specified 

Person, (b) any Person owning or controlling ten percent (10.0%) or more of any class of the outstanding 

voting securities of the specified Person, (c) any officer, director, manager, member, partner, trustee or 

employee of the specified Person or anyone acting in a substantially similar capacity, (d) any entity for 

which a Person described in subsections (a), (b) or (c) acts in such capacity and (e) any and all of the 

agents, employees and attorneys of the specified Person or any other Person described in this Section. 

SECTION 12.5 

to time. 

SECTION 12.6 ARTICLES OF ORGANIZATION. "Articles of Organization" means the articles referred 

to in section 34 7.039 of the Act, filed with the Missouri Secretary of State for the purpose of fonning the 

Company, as the same may be amended or restated from time to time as provided in the Act. 

SECTION 12.7 ASSIGNEE. "Assignee" means a transferee of a Company Interest who has not 

become a Member with respect to the transferred Company Interest. 
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SECTION 12.8 

following: 

BANKRUPTCY. "Bankruptcy" of a Person means the happening of any of the 

(a) Such Person makes an assignment for the benefit of creditors; 

(b) Such Person is the subject of a bankruptcy; 

(c) Such Person files a petition or answer seeking for itself any reorganization, 

arrangement, composition, readjustment, liquidation or similar relief under any statute, law or 

regulation or files an answer or other pleading admitting or failing to contest the material 

allegations of a petition filed against it in a proceeding of such nature; 

(d) Such Person seeks, consents to or acquiesces in the appointment of a trustee, 

receiver or liquidator of such Person or of ail or any substantial part of such Person's property; or 

(e) One hundred twenty (120) days after the commencement of any proceeding 

against such Person seeking reorganization, arrangement, composition, readjustment, liquidation, 

dissolution or similar relief under any statute, law or regulation, the proceeding has not been 

dismissed, or if within ninety (90) days after the appointment without such Person's consent or 

acquiescence of a trustee, receiver or liquidator of such Person or of all or any substantial part of 

such Person's property, the appointment is not vacated or stayed, or within ninety (90) days after 

the expiration of any such stay, the appointment is not vacated. 

SECTION 12.9 CAPITAL ACCOUNT. "Capital Account" means an account maintained for each 

Member in accordance with the provisions of this Agreement and the principles of Treasury Regulations 

section 1.704-l(b)(2)(iv). See Section 2.3 regarding revaluation of Capital Accounts. 

SECTION 12.10 CAPITAL EVENT. "Capital Event" means a sale or exchange of all or substantially ail 

of the Company's property, including a foreclosure or condemnation. 

SECTION 12.11 CASH. "Cash" means money and equivalents, such as checks, but only when 

collected, and bank transfers. 

SECTION 12.12 CASH AVAILABLE FOR DISTRIBUTION. "Cash Available for Distribution" means 

Cash from Operations less Expenses. 

-34-

1177 



CASH FROM OPERATIONS. "Cash from Operations" means all sums provided by 

operations and either received in Cash or converted to Cash by the Company during any fiscal period, 

including sums released from Reserves, but excluding Contributions, Cash from Sales or Refinancings 

and loans or advances by Members to the Company. 

SECTION 12.14 CASH FROM SALES OR REFINANCINGS. "Cash from Sales or Refinancings" means 

the net Cash realized by the Company from a Capital Event (including principal and interest payments 

from any note or other obligation received by the Company in connection with a Capital Event), from any 

refinancing of Company property or from insurance proceeds from an extraordinary event, in each case, 

after retirement of debt, after subtracting all expenses related to the transaction and after making an 

allowance for Reserves for repairs, replacements, contingencies and anticipated obligations (including 

debt service, lost rent and costs of improvements). 

CODE. "Code" means the Internal Revenue Code of 1986, as it may be amended 

from time to time including any successor statute or statutes constituting the United States tax laws, as 

applicable to the Company, each Member and each Assignee. A reference to a section of the Code 

includes any successor section. 

SECTION 12.16 COMPANY. "Company" means the Missouri limited liability company governed by 

this Agreement and the Act, having the name specified in Section 1.2. 

SECTION 12.17 COMPANY ASSETS. "Company Assets" means all interests, properties and rights of 

any type owned by the Company. 

SECTION 12.18 COMPANY INTEREST. "Company Interest" means, with respect to any Member or the 

Assignee of such Member, the percentage interest of such Member or Assignee in the profits, losses and 

distributions of the Company. The Company Interests ofthe Members on the Effective Date are stated in 

Schedule A. 

SECTION 12.19 COMPANY MINIMUM GAIN. "Company Minimum Gain" means an amount computed 

as described in Treasury Regulations sections I. 704-2(b )(2) and 1. 704-2( d). 

SECTION 12.20 CONTRIBUTION. "Contribution" means Cash, other property (net of each liability 

assumed by the Company in connection with the Contribution and net of each liability subject to which 
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the Company received the Contribution) or any other valuable consideration Transferred by a Person to 

the Company as a condition of becoming a Member and any subsequent Transfer to the Company by a 

Person as a Member. 

SECTION 12.21 DEFAULTING MEMBER. "Defaulting Member" means a Member who fails to make a 

timely required Contribution after a Capital Call. 

SECTION 12.22 DESCENDANTS. "Descendants" means all of that Person's issue of whatever degree, 

whether by blood or by adoption, provided that, to be included by adoption, an individual must have been 

adopted by one of such Person's descendants by court proceedings that commenced before the adopted 

individual attained fourteen (14) years of age, and provided further, that an individual who otherwise 

would qualify by blood shall be excluded because of such individual's adoption by another only if 

(a) such individual has been adopted by court proceedings that commenced before the adopted individual 

attained one (1) year of age, and (b) after such adoption none of such Person's descendants has any 

parental rights over such individual. 

SECTION 12.23 EFFECTIVE DATE. "Effective Date" means the date of the filing of the Articles of 

Organization or a later date specified therein. 

SECTION 12.24 EVENT OF WITHDRAWAL. "Event of Withdrawal" means any of the following: 

(a) a Member voluntarily withdraws from the Company; 

(b) a Member (1) makes an assignment for the benefit of creditors, (2) is the subject 

of a Bankruptcy proceeding, (3) files a petition or answer seeking any reorganization, 

arrangement, composition, readjustment, liquidation or similar relief under any statute, law or 

regulation or files an answer or other pleading admitting or failing to contest the material 

allegations of a petition filed in such a proceeding or (iv) seeks, approves of or acquiesces in the 

appointment of a trustee, receiver or liquidator of the Member or of all or any substantial part of 

the Member's property; 

(c) one hundred twenty (120) days after the start of any proceeding against a 

Member seeking reorganization, arrangement, composition, readjustment, liquidation, dissolution 

or similar relief under any statute, law or regulation, if the proceeding has not been dismissed, or 
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if within ninety (90) days after the appointment of a trustee, receiver or liquidator of the Member 

or of all or any substantial part of the Member's property, without the Member's approval, the 

appointment is not vacated or stayed or within ninety (90) days after the expiration of any such 

stay, the appointment is not vacated; 

(d) if a Member is a natural person, (1) the Member's death or (2) the entry by a 

court of competent jurisdiction adjudicating the Member incompetent to manage the Member's 

person or estate; 

(e) if a Member is a trust, ( 1) the termination of the trust or (2) a distribution of its 

entire Company Interest, but not merely the substitution of a new trustee; 

(f) if a Member is a general or limited partnership, (1) the dissolution and 

commencement of winding up of the partnership or (2) a distribution of its entire Company 

Interest; 

(g) if a Member is a corporation, (1) the filing of articles of dissolution or the 

equivalent, for the corporation, (2) revocation of its charter or (3) a distribution of its entire 

Company Interest; 

(h) if a Member is an estate, the distribution by the fiduciary of the estate's entire 

Company Interest; or 

(i) if a Member is a limited liability company, (1) the filing of articles of dissolution 

or termination, or the equivalent, for the limited liability company or (2) a distribution of its entire 

Company Interest. 

SECTION 12.25 EXPENSES. "Expenses" means for any fiscal period, (a) the amount of Cash 

disbursed in the period in order to operate the Company (including capital expenditures and debt service) 

and to pay expenses of the Company (excluding expenditures in connection with Capital Events) and 

(b) amounts set aside for the period for working capital and to pay taxes, insurance and other costs and 

expenses incident to the operation of the Company, including Reserves. 

SECTION 12.26 MAJORITY-IN-INTEREST. "Majority-in-Interest" means any one or more Members 

owning Company Interests with an aggregate Voting Share greater than fifty percent (50.0%). 
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SECTION 12.27 MANAGEMENT RlGHTS. "Management Rights" means the right to participate in the 

management of the Company, including the rights described in Article 5. 

SECTION 12.28 MANAGER. "Manager" means the Person(s) designated, appointed or elected as such 

in accordance with Section 5 .1. 

SECTION 12.29 

such Person: 

MEMBER. "Member" means until an Event of Withdrawal occurs with respect to 

(a) any Person that signs this Agreement, in person or by an attorney-in-fact, or 

otherwise is a party to this Agreement at the time the Company is formed and is identified as a 

Member in this Agreement; and 

(b) any Person who is subsequently admitted as a Member. 

SECTION 12.30 MEMBER NONRECOURSE DEBT MINIMUM GAIN. "Member Nonrecourse Debt 

Minimum Gain" means an amount of Member nonrecourse debt minimum gain determined in accordance 

with Treasury Regulations section 1.704-2(i)(3). 

SECTION 12.31 NONDEFAULTING MEMBER. "Nondefaulting Member" means a Member who timely 

makes the required additional Contribution after a Capital Call. 

SECTION 12.33 

(a) 

(b) 

ORGANIZATION. "Organization" means any Person other than an individual. 

PERMITTED ASSIGNEE. "Permitted Assignee" means any of the following: 

and ------------ ------------

The Descendants of the marriage of __________ and _____ _ 

(c) Each individual who at the time of the Transfer is married to, or is the surviving 

spouse of, any Descendant of the marriage and ________ , 

(d) An entity described in Code section 170( c); 

(e) Each trust or custodial arrangement that at the time of the Transfer is revocable 

by any individual(s) described in subsections (a), (b) or (c); 
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(f) After death or adjudication of incompetency, the personal representative of any 

individual described in subsections (a), (b) or (c) during a reasonable period of administration 

only; 

(g) Each irrevocable trust or custodial arrangement, all of the beneficiaries of which 

(including all takers in default of the exercise of any inter vivos or testamentary power of 

appointment) are any one or more Persons described in subsections (a), (b), (c) and (d); provided, 

however, that for purposes of this subsection, the identity of the following shall be ignored: the 

remote final contingent remaindermen, and all potential appointees of an inter vivos or 

testamentary power of appointment (excluding any power held by the trustee of the trust, in his 

capacity as such, to distribute trust income and principal among beneficiaries named or described 

in the trust agreement); and 

(h) Each corporation with respect to which one or more Persons described in the 

preceding subsections of this Section ("Qualified Family Members") elect and have the 

unqualified legal right to elect a majority of the Board of Directors without regard to the vote of 

any other holder of any securities of such corporation; and each partnership (including a general 

or limited partnership with or without a limited liability partnership registration) or limited 

liability company more than 66-2/3% of the capital of which is owned by or held for the benefit 

of one or more Qualified Family Members who control such partnership or limited liability 

company. The term "control" as used in the immediately preceding sentence means the 

possession of the power to direct or cause the direction of management and policies of such 

partnership or limited liability company, whether through the ownership of an equity interest, by 

contract or otherwise. 

SECTION 12.34 PERMITTED VOLUNTARY WITHDRAWAL. "Pennitted Voluntary Withdrawal" has the 

meaning specified in Section 6.4. 

SECTION 12.35 PERSON. "Person" means an individual, partnership, domestic or foreign corporation, 

domestic or foreign limited liability company, domestic or foreign limited partnership, registered limited 

liability partnership, trust, business trust, real estate investment trust, estate, unincorporated organization, 
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government or any agency or political subdivision thereof, custodian, trustee, executor, administrator, 

nominee or other association or business entity in its own or a representative capacity. 

SECTION 12.36 PRIME RATE. "Prime Rate" means, as of any date, the highest Prime Rate reported in 

the Money Rates column of The Wall Street Journal, currently defined as being the base rate on corporate 

loans posted by at least 75% of the nation's 30 largest banks (regardless of whether such rate has actually 

been charged by any such bank). In the event The Wall Street Journal ceases publication of the Prime 

Rate, the "Prime Rate" shall mean the "prime rate" or "base rate" announced by U.S. Bank National 

Association, from time to time (regardless of whether such rate has actually been charged by such bank). 

If The Wall Street Journal (i) publishes more than one Prime Rate, the highest of such rates shall be the 

"Prime Rate," or (ii) publishes a retraction or correction of any such rate, the rate reported in such 

retraction or correction shall be the "Prime Rate." 

SECTION 12.37 RESERVES. "Reserves" or "Reserve" means any sums which the Manager sets aside 

for the payment of taxes, future expenses (including capital expenditures and debt service) or any other 

purposes as the Manager, in its sole discretion, deems desirable for the Company. 

SECTION 12.38 SECTION 704(C) AND REVERSE SECTION 704(C) ALLOCATIONS. "Section 704(c) and 

Reverse Section 704( c) Allocations" means the allocations stated in this Section. In accordance with Code 

section 704(b) and 704( c) and the Treasury Regulations thereunder, items of taxable income, gain, loss 

and deduction with respect to any Company asset other than money that has been contributed to the 

Company by a Member or revalued on the books of the Company shall, solely for income tax purposes, 

be allocated among the Members so as to take into account the difference between the asset's adjusted tax 

basis immediately before the contribution or revaluation and the value at which the asset is entered on the 

books of the Company. Unless otherwise agreed by all Members, such allocations shall be made utilizing 

the "traditional method" set forth in Treasury Regulations section 1. 704-3(b ). 

SECTION 12.39 SECURITIES LAWS. "Securities Laws" means all applicable federal and state 

securities laws, including the Securities Act of 1933, as amended, and any regulations promulgated 

thereunder. 

SECTION 12.40 SUPER MAJORITY. "Super Majority" means any one or more Members owning 

Company Interests with an aggregate Voting Share equal to one hundred percent (100%). 

-40-

1183 



SECTION 12.41 TAX MATTERS PARTNER. "Tax Matters Partner" has the meaning specified in Code 

section 623l(a)(7). 

SECTION 12.42 TAX REGULATION ALLOCATIONS. "Tax Regulation Allocations" means the 

following allocations in the following order, subject to the Section 704( c) and Reverse Section 704( c) 

Allocations: 

(a) Company Minimum Gain Chargeback. If Company Minimum Gain has a net 

decrease during any Company taxable year, the Company shall allocate items of income and gain 

for such year (and, if necessary, for subsequent years) to each Member in the amounts required by 

Treasury Regulations sections 1.704-2(f) and 1.704-2(g)(2). 

(b) Member Nonrecourse Debt Minimum Gain Chargeback. If Member 

Nonrecourse Debt Minimum Gain has a net decrease during any Company taxable year, the 

Company shall allocate to each Member who has a share of the Member Nonrecourse Debt 

Minimum Gain items of income and gain for such year (and, if necessary, for subsequent years) 

in the amounts required by Treasury Regulations section 1. 704-2(i). 

(c) Qualified Income Offset. If a Member unexpectedly receives an adjustment, 

allocation, or distribution described in Treasury Regulations sections 1.704-l(b)(2)(ii)(d)(4), (5) 

or ( 6), the Company shall allocate to the Member items of Company income and gain (consisting 

of a pro rata portion of each item of Company income, including gross income, and gain for such 

year) in an amount and manner sufficient to eliminate the Adjusted Capital Account Deficit, if 

any, caused by such adjustment, allocation or distribution, as quickly as possible as required by 

Treasury Regulations section 1. 704-1 (b )(2)(ii)( d). 

(d) Nonrecourse Deductions. The Company shall allocate each nonrecourse 

deduction, as defined in Treasury Regulations section 1. 704-2(b )(1) and determined in 

accordance with Treasury Regulations section 1.704-2(c), in accordance with the Members' 

respective Company Interests. In connection therewith, excess nonrecourse liabilities of the 

Company (as defined in Treasury Regulations section 1.752-3(a)(3)) shall be allocated in 

accordance with the Members' respective Company Interests. 
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(e) Member Nonrecourse Deductions. The Company shall allocate each Member 

nonrecourse deduction, as defined in Treasury Regulations section 1.704-2(i)(2), to the Members 

who bear the economic risk of loss with respect to the liability to which such Member 

nonrecourse deductions are attributable as provided in Treasury Regulations section 1.704-

2(i)(l). 

(t) Allocation of Cancellation of Debt Income. The Company shall allocate any 

cancellation of debt income realized by the Company among the Members in proportion to the 

allocation among the Members (as provided in Code section 752 and the corresponding Treasury 

Regulations) of the debt to which such income is attributable. 

(g) Calculation of Minimum Gain. To the extent permitted by Treasury Regulations 

section 1.704-2(h)(3), the Company may treat distributions of Cash as having been made from 

the proceeds of a nonrecourse liability or a Member nonrecourse liability only to the extent that 

such distributions would cause or increase an Adjusted Capital Account Deficit for any Member. 

SECTION 12.43 TRANSFER. "Transfer" means a gift, bequest, sale, assignment, pledge, 

hypothecation or any other type of disposition or encumbrance, whether with or without consideration, 

whether voluntary or involuntary, whether by operation of law or otherwise (including a disposition by 

execution, attachment or levy in any marital dissolution or other judicial proceeding) and, in the case of 

an individual, whether during lifetime or at death. The death of the grantor of a revocable trust is not a 

"Transfer" of the Company lnterest(s) then held by that trust. However, for purposes of this Agreement, a 

"Transfer" of the Company Interest(s) then held by that trust shall be deemed to occur at the end of a 

reasonable period of administration following the grantor's death. 

SECTION 12.44 TREASURY REGULATIONS. "Treasury Regulations" means the Income Tax 

Regulations promulgated under the Code, as amended from time to time, including corresponding 

provisions of succeeding regulations. 

SECTION 12.45 

Section 6.4. 

SECTION 12.46 

VOLUNTARY WITHDRAWAL. "Voluntary Withdrawal" has the meaning set forth in 

VOTING RIGHTS. "Voting Rights" means the rights of a Member to vote, approve or 

consent to the matters described in Section 6.5. 
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SECTION 12.47 VOTING SHARE. "Voting Share" means a fraction whose numerator is a Member's 

Company Interest and whose denominator is the aggregate Company Interest of all Members with Voting 

Rights. 
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THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE 

ENFORCED BY THE PARTIES. 

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

Effective Date by their respective duly authorized representatives. 

BEING ALL THE MEMBERS OF THE COMPANY 

BEING ALL THE MANAGERS OF THE COMPANY 
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Authorized Offeree: ______ _ 
Copy No.: ________ _ 

GMIC SAMPLECO, LLC 

UP TO [ ] MEMBERSHIP UNITS 

[ ], 2011 
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CONFIDENTIAL PRIVATE 
PLACEMENT MEMORANDUM 
DATED I], 2011 

UP TO {]MEMBERSHIP UNITS 

GMIC SAMPLECO, LLC 

This Confidential Private Placement Memorandum (this "Memorandum") relates to the offer and sale 
by GMIC Sampleco, LLC, a Missouri limited liability company (the "Company"), of up to [ ) equity 
membership interests in the Company (the "Units~') at a purchase price of$[ ] per Unit. Each investor must 
subscribe for a minimum of []Units, having an aggregate purchase price of$[]. 

The private placement of the Units commenced on [ ], 2011 and will terminate on the earlier to occur of 
receipt of subscriptions for an aggregate of []Units or [ ], 2011, or such earlier or later date as shall be fixed by 
the Company's Board of Managers for the expiration of the offering (the "Subscription Deadline"). To 
subscribe for Units, prior to the Subscription Deadline investors must meet certain investment qualifications 
and complete and return an executed copy of the Company's Operating Agreement, a Subscription Agreement, 
a Capital Contribution Escrow Agreement and a Fees Escrow Agreement, each of which is attached as an 
Exhibit to this Memorandum. The Company reserves the right either to extend the offering or to terminate it at 
any time, without notice. Subscription proceeds received prior to the Subscription Deadline will be accepted or 
rejected by the Company from time to time on or before the Subscription Deadline or such later date to which 
the offering is extended. See ''Plan of Placement." 

THE UNITS OFFERED HEREBY ARE SPECULATIVE AND INVOLVE A HIGH DEGREE 
OF RISK. SEE "RISK FACTORS." 

THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIE.S ACT OF 1933, AS AMENDED (THE "ACT"), OR APPLICABLE STATE SECURITIES 
LAWS, NOR HAS THE SECURITIES AND EXCHANGE COMMISSION OR ANY STATE 
REGULATORY AUTHORITY PASSED UPON THE ACCURACY OR ADEQUACY OF THIS 
MEMORANDUM OR ENDORSED THE MERITS OF THIS OFFERING. ANY REPRESENTATION 
TO THE CONTRARY IS UNLAWFUL. THE UNITS ARE OFFERED PURSUANT TO THE 
EXEMPTIONS PROVIDED BY SECTION 4(2) OF THE ACT, REGULATION D THEREUNDER, 
CERTAIN STATE SECURITIES LAWS AND CERTAIN RULES AND REGULATIONS 
PROMULGATED PURSUANT THERETO. 

THE UNITS ARE SUBJECT TO SUBSTANTIAL RESTRICTIONS ON TRANSFER. SEE 
"RESTRICTIONS ON TRANSFER." 

There is not currently, and there is not expected to be, any public market for the Units. The Units being 
offered hereby are subject to the right of the Company to approve each investor and to reject any subscription in 
whole or in part. See "Plan of Placement." 

The date of this Confidential Private Placement Memorandum is [ ], 2011. 
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INVESTOR NOTICES 

This Memorandum is submitted in connection with the private placement of Units in the Company, and 
may not be reproduced or used for any other purpose. By your acceptance of this Memorandum, you 
agree to hold it in confidence and, if you elect not to invest in the Company, to return it to the Company 
along with all related documents. This Memorandum and any attachments are for your exclusive use 
and are not to be shown to any person other than your financial or legal advisors. Reproduction or 
distribution of this Memorandum, in full or in part, and the disclosure of any of its contents is 
prohibited. This Memorandum constitutes an offer only to the person to whom it is distributed by the 
Company. This Memorandum does not constitute an offer to sell or a solicitation of an offer to buy Units 
in any jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such 
jurisdiction. 

Units of the Company offered hereby have not been registered with or approved by the U.S. Securities 
and Exchange Commission or the securities regulatory authority of any state, nor has such commission 
or the regulatory authority of any state passed upon the accuracy or adequacy of this Memorandum. 
Any representation to the contrary is a criminal offense. These Units are subject to restrictions on 
transferability and resale and may not be transferred or resold except as permitted under the applicable 
federal and state securities laws. The transferability of the Units is further restricted pursuant to the 
terms of the Operating Agreement of the Company. 

An investment in the Company will be illiquid in that no present market exists for the Units offered 
hereby and none is expected to develop. Furthermore, withdrawals from an investment in the Company 
are significantly limited. Prospective investors should read the section captioned "Risk Factors" in this 
Memorandum together with the appendices, all of which should be reviewed prior to purchasing any 
Units. The Units are speculative securities and should be considered by you only if you can afford the 
risk of loss of your entire investment. 

The information presented herein was prepared by the Company and is being furnished solely for use by 
prospective investors in connection with this offering. This Memorandum does not purport to be all 
inclusive or to contain all the information that a prospective investor may desire in investigating the 
Company. Each investor must rely on the investor's own evaluation of the Company and the terms of 
the offering, including the merits and risks involved, in making an investment decision with respect to 
the Units. See "Risk Factors" for a discussion of certain factors which should be considered in 
connection with the purchase of the Units. The Company will furnish prospective investors such 
additional information which the Company may possess or can obtain without unreasonable effort or 
expense that is necessary to verify the accuracy of the information furnished to such prospective 
investors. Any such requests should be directed to [};telephone number [ }. 

This Memorandum includes statements that are not purely historical and are "forwardwlooking 
statements" within the meaning of Section 27a of the Act and Section 21e of the Securities Exchange Act 
of 1934, as amended. Some of these statements are identified by the use of forward-looking words or 
phrases including, but not limited to, "will," "should," "intends," "expects" and "anticipates." Estimates 
of future performance reflect various assumptions made by the Company, which might or might not 
prove accurate, as well as the exercise of a substantial degree of judgment by management as to the scope 
and presentation of such information. No representations or warranties are made as to the accuracy of 
such statements or estimates of anticipated performance. Actual results achieved during projection 
periods might differ substantially from those projected. The Company's actual results could differ 
materially from the results anticipated in these forward-looking statements as a result of certain of the 
factors set forth under "Risk Factors" elsewhere in this Memorandum. 
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Certain of the information contained in this Memorandum concerning economic trends and industry 
performance is based upon or derived from information provided by third party consultants and other 
industry sources. The Company believes such information is accurate and that the sources from which it 
has been obtained are reliable. However, the Company cannot guarantee the accuracy of such 
information and it has not independently verified the assumptions upon which projections of future 
trends and performance are based. 

The Company's Operating Agreement (the "Operating Agreement") and form of Subscription 
Agreement (the "Subscription Agreement") are attached hereto as Exhibit B and Exhibit C, respectively. 
This Memorandum is qualified in its entirety by reference to the Operating Agreement, the Subscription 
Agreement and the other subscription documents related thereto, and should be reviewed prior to 
purchasing a Unit in the Company. 

The delivery of this Memorandum or other materials available on request at any time does not imply 
that there has been no change in the information since the date hereof. Except as discussed herein, no 
person has been authorized by the Company to give any information or to make any representation 
concerning the Company other than those contained in this Memorandum in connection with the 
offering described herein, and if given or made, such other information or representation must not be 
relied upon as having been authorized by the Company. No statement contained herein will be deemed 
to modify, supplement or construe in any way the provisions of any document attached hereto as an 
exhibit or any of the language contained therein, and any statement made herein with respect to any such 
document is qualified by reference thereto. In making an investment decision, investors must rely on 
their own examination of the Company and the terms of the offering, including the merits and risks 
involved. 

[INSERT ANY APPLICABLE STATE LAW NOTICES) 
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SUMMARY INFORMATION 

The following summary is qualified in its entirety by the more detailed information and financial data 
contained in this Memorandum. Prospective investors should carefully consider the factors set forth herein 
under the caption "Risk Factors" and are urged to read this Memorandum in its entirety. This Memorandum is 
not intended to be complete. The Company will answer any questions and provide additional information upon 
request. 

The Company 

The Company's objective is to provide loans or other capital for the construction and operation of the 
St. Louis Bio-Life Sciences Research and Development Park, a mixed use space in western St. Louis County, 
Missouri for developing biotech and life science companies (the "Project"). The Company's loan(s) to the 
Project have not been finalized, but are expected to be in the form of a 5-year debt instrument (a "Note") 
bearing interest at between I% and 5% per annum, with monthly payments of interest and principal due on 
maturity. 

[Insert Summary of Management and Ownership]. 

Additional information regarding the Company, its business and strategic plan and financial 
information is included in the Company's Business Plan, a copy of which is attached as Exhibit A to this 
Memorandum and incorporated by reference herein (the "Business Plan"). Potential investors are encouraged to 
review the Business Plan in its entirety. 

The Company's principal executive offices are located at []and its telephone number is [ ]. 

The Offering 

Issue ........................................................ Units of membership in the Company 

Offering Maximum ................................. []Units, subject to increase at the discretion of the Company's Board 
of Managers 

Offering Price ......................................... $[ ] per Unit 

Minimum Investment ............................. []Units 

Offering Termination Date ..................... The offering will tenninate upon the first to occur of (i) the receipt by 
the Company of subscriptions for the Offering Maximum, or (ii) [ ], 
20 11, or such earlier or later date as shall be fixed by the Board of 
Managers for the expiration of the offering. See "Plan of Placement." 

Use of Proceeds ...................................... The net proceeds of the offering will be used to provide loans and 
capital to the Project. See "Use of Proceeds." 

Risk Factors ............................................ Purchase of the Units is speculative and involves a high degree of risk. 
See "Risk Factors." 

Transferability ........................................ Transfer of the Units is significantly restricted under applicable law 
and the terms of the Operating Agreement. See "Restrictions on 
Transfer." 

5189105.1 
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Investor Eligibility ................................. Each investor must be an "accredited investor" under SEC Regulation 
D. Generally, an accredited investor is a corporation, partnership, 
limited liability company or other entity with total assets in excess of 
$5.0 million, a trust not formed for the specific purpose of acquiring an 
interest in the Company with total assets in excess of $5.0 million, or 
an individual with a net worth (either individually or jointly with a 
spouse) of more than $1.0 million (excluding his/her primary 
residence), or with an annual income in the two most recent years of 
more than $200,000 individually (or more than $300,000 jointly with a 
spouse) and the expectation of a similar level of income in the current 
year. 

Tax Matters ............................................ Investors are encouraged to consult their tax advisers concerning the 
U.S. federal, state and local tax consequences of an investment in the 
Company. 

Securities Law Matters ........................... The Units offered hereunder have not been, and will not be, registered 
under the Securities Act, and must be acquired solely for investment 
purposes and without any view to a distribution thereof in violation of 
such laws. See "Plan of Placement" and "Investor Suitability 
Requirements." 

Expenses ................................................. The Company and the investors will each bear their own legal and 
other expenses with respect to this offering. See "Plan of Placement." 

Description of Units 

The following is a brief description of the Units offered hereby and is qualified in its entirety by reference to 
the more complete description of the Units set forth in the Operating Agreement of the Company, attached as 
Exhibit B to this Memorandum. Capitalized terms used in this section shall have the respective meanings 
ascribed to such terms in the Operating Agreement. 

Distribution Rights ................................. Distributions will be made to the Members in proportion to their 
respective number of Units held. 

Voting Rights ......................................... Each Unit will entitle the Member holding it to one vote on matters 
submitted to the Members for a vote. 

Right of First Offer ................................. Each Member holding any Units shall have the right of first offer to 
purchase such Member's pro rata share of any new equity securities 
(other than employee equity incentive interests, equity issued in 
connection with certain material transactions, and other customary 
exceptions) that the Company may from time to time issue. 

Right of First Refusal ............................. The Company has a right of first refusal to purchase any Units which a 
Member desires to transfer, except for certain transfers to family 
members and affiliated entities. 

Redemption ............................................ Members holding Units do not have a right to require the Company to 
redeem the Units. 

2 

1196 



Taxation .................................................. Unless the Members approve an election by the Company to be 
classified for income tax purposes as an association taxable as a 
corporation, the Company intends to be taxed as a partnership. 
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RISK FACTORS 

An investment in the Units involves a high degree of risk. As a result, purchasers of the Units should have 
sufficient liquidity in their other investments to withstand a total loss of their investment in the Units. In 
determining whether to make an investment, prospective investors should consider carefully all of the 
information set forth in this Memorandum, including the following factors. 

Risks Associated with an Investment in the Company 

Development Stage Company; No Assurance of Investment Return 

There is no assurance that the Company will be able to generate returns for its investors or that the 
returns will be commensurate with the risks of investing in the kind of investment described herein. An 
investment in the Company should only be considered by persons who can afford a loss of their entire 
investment. The Company has not yet commenced investment operations and has no operating history. As a 
result, the Company has no prior operating history upon which an evaluation of the Company and its investment 
strategies can be based. Past performance of investment entities associated with the Company and its affiliates 
is not necessarily indicative of future results. Losses on unsuccessful investments likely will occur before 
realization of gains on successful investments. 

Capital Requirements 

The Company may require additional capital in the future for working capital as well as continuing 
expansion and implementation of the Company's business. There can be no assurance, however, that the 
Company will be successful in obtaining sufficient capital to meet its strategic objectives or that such funds, if 
available at all, will be available on a timely basis or on terms that are acceptable to the Company. If additional 
funds are raised through the issuance of equity or convertible debt securities, the percentage of ownership of the 
members of the Company will be reduced and members may experience additional dilution. Failure to generate 
or raise sufficient funds may require the Company to delay or abandon some of its future plans or expenditures, 
which could have a material adverse effect on the Company. 

Dependence Upon Management 

The Company is highly dependent on the loan-related and equity management services of it 
management. The Company's future operating results will depend upon the continued willingness of its 
management to provide such services, and the availability of qualified officers to identifY and sufficiently 
screen potential investments. The loss of these services would have a material adverse effect on the Company's 
investment results. 

No Assurance of Distributions 

The Company will only make distributions to the Members to the extent that it receives proceeds from 
its investments, including the principal, interest and other fees (collectively, "Investment Proceeds"), some of 
which will be due and payable only at the expiration of the term of a particular Note. There is no guarantee that 
the Company will be able to collect any Investment Proceeds from the Project or other investments. Even if the 
Company is able to collect some or all of the Investment Proceeds due on a particular Note, distributions 
generally will be made net of expenses incurred by the Company. If the expenses incurred by the Company 
exceed the amount of Investment Proceeds, the Company will not make any distributions to the Members. 
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Limited Right to Participate in Management 

The Investors will not have a right to participate in the active management of the Investment, except as 
expressly provided in the Operating Agreement. 

No Independent Counsel 

No independent counsel has been retained to represent the interest of the investors. The Subscription 
Agreement and other offering materials have not been reviewed by an attorney on behalf of the investors. Each 
investor is therefore urged to consult with his own counsel as to the terms and provisions of the Subscription 
Agreement and all other documents relating thereto as well as his own accountant as to the financial 
information and projections provided. 

Lack of Liquidity; Transfer of Units Highly Restricted 

There is currently no public market for the Units, and the Company does not expect a public market to 
develop in the foreseeable future. The Units will not be registered under the Act in reliance upon an exemption 
from the registration requirements of the Act. Investors will be required to make investment representations 
and agree to restrictions on transfer necessary to satisfY the requirements of such exemption, and any 
certificates representing in respect of the Units will bear legends indicating they are so restricted. Transfer of 
the Units is also significantly restricted under the terms of the Operating Agreement. Withdrawal of capital is 
prohibited, except in the very limited circumstances set forth in the Operating Agreement. Consequently, 
Members may not be able to liquidate their investment and must be prepared to hold the Units for an indefinite 
time. 

Risks Associated with the Company's Investment in the Project 

Credit Risk 

The Company's investments will be substantially subject to credit risk, which is the risk that the Project 
or other loan may fail to perform according to the terms of the applicable Note, and may not pay the interest or 
other fees on the Note, or repay the principal amount. There can be no assurance that the Company's future 
results of operations or financial condition will not be adversely affected by the failure of the Project to pay 
principal, interest and other obligations on the Notes. 

Investments in Early Stage Company 

The Company expects that all of its investments will be in the Project, which is an early stage company. 
Investments in early stage companies involve greater risks than generally are associated with investments in 
more established companies. Among these are the risks associated with investment in companies with little or 
no operating history, companies without a commercially available product or service, companies operating at a 
loss or with substantial variations in operating results from period to period, companies that compete with 
larger, more well-funded competitors, companies that can be affected by technological change or legal 
developments, and companies with the need for substantial additional capital to support expansion or to achieve 
or maintain a competitive position. 

Regional Concentration Risk 

The Company's investments will be concentrated within the regional center geographic area inclusive 
of St. Louis County, St. Louis City, and St. Charles County. As a result, any negative development, including 
economic, political, regulatory, or market developments, affecting the region will have significant impact on the 
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Company to the extent that such development adversely affects the ability of the Project to pay its obligations 
on the Notes. 

Illiquid Investments 

The Notes typically will have a term of 5 years. The Company will only receive a portion of the 
interest on the Note in monthly installments, but will not receive any principal until the expiration of the term 
on the Note. The Company may not redeem its investment unless the Project otherwise breaches the terms and 
conditions of the Note. 

General Risks of Real Estate Ownership 

The Project will be subject to the risks generally incident to the ownership of real property, including, 
without limitation, the following: uncertainty of cash flow to meet fixed obligations; adverse changes in general 
or local economic conditions; excessive building resulting in an over-supply; relative appeal of particular types 
of properties to tenants, lenders and investors; reduction in the cost of operating competing properties; decrease 
in employment, reducing the demand for properties in the area; the possible need for unanticipated renovations; 
adverse changes in interest rates and availability of mortgage funds; changes in real estate tax rates and other 
operating expenses; changes in governmental rules and fiscal policies, acts of God, including earthquakes, 
which may cause uninsured losses; the financial condition of tenants of the Project; environmental risks; 
condemnation of the Project and other factors which are beyond the control of the Project. Decreases in actual 
rental income from expected amounts, or increases in operating expenses, among other factors, could result in 
the Project's inability to meet all of its debt obligations to the Company. 

The foregoing list of risk factors does not purport to be a complete enumeration or explanation of the 
risks involved in an investment in the Company. Prospective investors should read this entire 
Memorandum and consult with their own advisers before deciding to invest in the Company. 

Risks Associated with Immigration through the EB-5 Immigrant Investor Program 

The U.S. Congress created the employment-based fifth preference ("EB-5") immigrant visa category in 
1990 for immigrants who invest in and manage U.S. commercial enterprises that benefit the U.S. economy. 
The minimum amount required to invest is $1 million, although that amount is reduced to $500,000 if the 
investment is made in a high unemployment area or qualifying rural area, either a targeted employment area. 
Each investment must create or save at least 10 permanent full-time jobs for U.S. workers. 

In 1992, the U.S. Congress enacted the EB-5 Regional Center Pilot Program ("Pilot Program") to 
stimulate interest in the EB-5 program. The Pilot Program allows public and private entities to apply to the 
United States Citizenship and Immigration Services ("USCIS") for regional center designation for the purpose 
of developing qualifying investments for foreign investors under the Pilot Program. A regional center provides 
a structure for focusing foreign investment in a specific U.S. geographic area and for promoting economic 
growth in such area through increased export sales, improved productivity, creation of new jobs, and increased 
domestic capital investment. Immigrant investors can qualify under the Pilot Program by making a qualifying 
investment in a project sponsored by a USCIS-approved regional center. 

Investors in this Offering who have subscribed for Units with the intention of applying for permanent 
residency in the United States through the Pilot Program should be aware of some risk factors involving the 
Pilot Program and its administration. The description of the risks below is based on information obtained by 
the Company from third parties who the Company believes are reliable. However, there can be no assurance 
that the information provided herein is accurate or current or that it includes all of the risks relating to the Pilot 
Program for investors. The Company and the regional center, Gateway to the Midwest Investment Center 
("GMIC"), have no experience administering the Pilot Program, which could lead to delays for investors in the 
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process of obtaining conditional pennanent residency in the U.S. and/or removal of conditions on pennanent 
residency. 

An Investor who purchases Units with the intention of obtaining conditional and pennanent residency 
in the U.S. is encouraged, along with his/her advisors, to make his/her own independent review of the Pilot 
Program and the various immigration risk factors relating to the process of obtaining conditional and pennanent 
resident status to detennine if an investment in the Units is a suitable approach for him/her. 

NEITHER THE COMPANY NOR THE REGIONAL CENTER MAKES ANY REPRESENTATION 
OR WARRANTY OF ANY KIND CONCERNING WHETHER AN INVESTMENT IN THE COMPANY 
WILL MEET THE REQUIREMENTS OF THE PILOT PROGRAM OR OTHER U.S. IMMIGRATION 
REQUIREMENTS. NO ASSURANCES CAN BE GNEN THAT AN INVESTMENT IN THE COMPANY 
WILL RESULT IN AN IMMIGRANT INVESTOR RECEIVING CONDITIONAL OR PERMANENT 
RESIDENT STATUS. 

General Immigration Risks 

Congress and/or USCIS may change the law, regulations, or interpretations of the law, including the 
Pilot Program, without notice and in a manner that may be detrimental to an Investor and/or the Company. 
Investors who obtain conditional or pennanent resident status must intend to make the United States their 
primary residence. Pennanent residents who continue to live abroad risk revocation of their conditional or 
pennanent resident status. The process of obtaining conditional pennanent resident status and removal of 
conditions involves numerous factors and circumstances that are not within the control of GMIC, the Company, 
or the Project. These include an Immigrant Investor's immigration history and quotas established by the United 
States government limiting the number of immigrant visas available to qualified individuals seeking conditional 
or pennanent resident status under the Pilot Program. 

GMIC Regional Center Designation 

GMIC was designated as a regional center by the USCIS to participate in the Pilot Program on [ ] [ ], 
2011. Accordingly, GMIC has limited experience in administering a regional center pursuant to the 
requirements of the Pilot Program, which could lead to delays for investors in the process of obtaining a 
conditional or pennanent green card. 

Pilot Program Expiration Date 

The expiration date for legislation authorizing the Pilot Program, including the regional center 
sponsoring this Project, is currently September 30, 2012. It is generally expected that the U.S. Congress will 
extend the Pilot Program. However, there can be no assurance that this will occur or that Investor petitions or 
applications submitted before the Pilot Program's current tennination date will be adjudicated by the USCIS. 

Green Card Processing 

All filings with USCIS should be prepared and filed by a qualified U.S. immigration attorney. After an 
EB-5 investment is made an Investor must start the immigration process by filing Fonn I-526, Immigrant 
Petition by Alien Entrepreneur ("1-526 Petition") with USCIS. Filing of an Investor's 1-526 Petition requires 
USCIS to certify that the investment qualifies under the Pilot Program. As of the date of this document, US CIS 
estimates issuing approvals (or denials) ofl-526 Petitions within approximately six months' time. However, it is 
impossible to conclusively predict USCIS processing times. 

After an 1-526 Petition is approved an Investor must file an 1-485 Adjustment of Status fonn if he/she is 
already located within the United States, or apply for an immigrant visa via consular processing if living 
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abroad. If approved, the Investor will then be granted conditional resident status. Conditional resident status is 
valid for a period of two years and confers the same rights as permanent unconditional residency, but is subject 
to satisfaction of certain conditions. Investors should not physically move to the United States until their 
immigrant visa has been issued. 

Within the 90 days preceding the second anniversary of an Investor's admission to the United States as 
a conditional permanent resident, an Investor must file an I-829 Petition to remove the conditions to permanent 
residency ("1-829 Petition"). The 1-829 Petition confirms that the investment has been made, is still in place, 
and that the job creation requirement has been satisfied or will be satisfied within a reasonable time. 

Once the conditions to permanent residency are removed, a permanent green card is granted for 
indefinite permanent resident status in the United States. The time from 1-526 Petition filing until removal of 
conditions is currently about three years but depends on the circumstances of each petitioner. U.S. citizenship is 
possible approximately five years after receipt of conditional residency, upon satisfaction of residency and 
other criteria. All estimates of processing times are approximations and dependent on each individual's specific 
circumstances. There is no guarantee that the requisite number of jobs will result from any investment or that 
other factors, related and unrelated to the investment, will not prevent approval of the 1-526 Petition, granting of 
conditional permanent resident status, or removal of conditions. 

Proving Lawful Source of Funds 

As part of the 1-526 Petition, an Investor must present to the USCIS clear documentary evidence of the 
source and path of funds invested in the Company. Generally, the Investor can satisfy the source of funds 
requirements by submitting documents showing that he/she has a level of income from legal sources that would 
yield sufficient funds for the investment. The USCIS generally requires copies of income tax returns for the 
previous 5 years to satisfy the source of funds requirement. For Investors who do not have such records, there 
may be other records that can be provided to the USCIS by an Investor to demonstrate that the investment funds 
came from legal sources. All such matters regarding an Investor's 1-526 Petition should be discussed with 
his/her immigration counsel. 

Policymaking Position 

The Pilot Program requires an Investor to hold a policymaking or management position within the 
Company. The Company believes that each Investor, as a Member, is provided with the powers and duties 
under the Operating Agreement sufficient to meet the USCIS requirement that an Immigrant Investor is actively 
participating in policymaking or management of a new commercial enterprise. 

At-Risk Investment 

An Investor's investment must be at risk to qualify for the Pilot Program. As part of the 1-526 Petition, 
an Investor must show evidence that he/she has placed the required amount of capital at risk for the purpose of 
generating a return on such capital. The Company believes that an investment in the Units will place an 
Investor's investment in the Company at risk because there is no assurance that the business of the Project will 
generate sufficient revenue to repay the Loan and allow for the return of any Investor's investment in the Units 
at any time, or ever. 

Job Creation 

At the time of filing of an Investor's 1-526 Petition, each Investor must demonstrate that he/she has 
made a qualifying investment into a new commercial enterprise that will create full-time employment for 10 or 
more U.S. workers. USCIS currently requires an Investor to submit evidence that demonstrates that such jobs 
will be created within the two-year period of conditional residence. For purposes of adjudication of the I-526 
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Petition, USCIS deems the two-year period to start six months after the approval of the I-526 Petition. 
Therefore, the Company must adequately demonstrate that the requisite number of jobs will be in place 2.5 
years from the date of approval of an Investor's I-526 Petition. Evidence of timely job creation consists 
primarily of the comprehensive business plan prepared by the Company for filing with each Investor 1-526 
Petition and the preliminary economic analysis ("Economic Analysis") of Jeffrey Carr, President and 
Economist of Economic & Policy Resources, Inc., commissioned by the Company evidencing the number of 
indirect and induced jobs resulting from the operations of the Project. The Company's business plan is available 
for review upon request. 

The Company is offering Units to a maximum of [ ] investors (1 Unit per [$500,000] [$1,000,000]). 
This will require evidence of creation of at least []jobs. The Company's Economic Analysis demonstrates that 
the Project will create approximately [ ] direct, indirect, and induced jobs. This Economic Analysis is based 
upon the Project's proposed activity, the amount of capital that will be spent in the local economy and general 
assumptions regarding the national economy, the regional economy of the regional center geographic area (St. 
Louis County, St. Louis City, and St. Charles County), and other circumstances of the Project. There is no 
assurance that the Economic Analysis or the assumptions upon which it is based are accurate or that actual job 
creation will be close to the number predicted in such analysis. Depending upon the disparity there may be 
insufficient employment to remove the conditions on permanent residency, resulting in a delay or denial of 
removal of conditions for any Investor. 

Job Allocation 

In addition, the regional center determines, in its sole discretion, how jobs are allocated among 
investors. While the regional center expects to allocate jobs to investors in the order of filing of each investor's 
respective 1-829 Petition, jobs may not be allocated this way in all cases. The allocation of jobs by the regional 
center could negatively affect an investor's ability to demonstrate the requisite job creation required in 
connection with his/her 1-829 Petition, and, in tum, affect the investor's ability to remove the conditions to 
his/her permanent residence in the United States. 

TEA Determination 

Under the Pilot Program, an immigrant investor must invest $1,000,000 in a new commercial enterprise 
that will benefit the U.S. economy and create full time employment for 10 or more U.S. workers. This 
$1,000,000 amount is reduced to $500,000 if the new commercial enterprise is principally doing business in a 
targeted employment area ("TEA"). A TEA is an area with unemployment of at least 150% of the national 
average or a rural area. A rural area is not within a Metropolitan Statistical Area and has a population of less 
than 20,000. 

Regional center designation proposals set forth the TEAs within the proposed regional center 
geographic area. However, under current USCIS guidelines, TEA determinations are made by the USCIS at the 
time of filing of each 1-526 Petition. If an Immigrant Investor's investment is made prior to filing his or her I-
526 Petition, the area must qualify as a TEA at the time of such investment. If such investment is not yet 
irrevocably committed to a qualifying investment at the time the I-526 Petition is filed, then the area must 
qualify as a TEA at the time of the filing of the 1-526 Petition. 

The Project is located in a [high unemployment area] OR [rural area] and is therefore a TEA, because it 
[is not located within a Metropolitan Statistical Area and its population, according to the 2000 decennial 
census, is [ ]] OR [has an unemployment rate of [ ], which is greater than 150% of the national average rate]. 
No assurance can be given that the geographic area in which the Project is doing business will qualify as a TEA 
at the time of investment or filing of any 1-526 Petition. If such geographic area does not qualify as a TEA at the 
time of investment or time of filing of the 1-526 Petition, whichever is first in time, the minimum investment 
under the Pilot Program will be increased to $1,000,000. 
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Visa Availability 

There are approximately 10,000 visas available each year in the fifth employment-based preference 
(EB-5) immigrant visa category. The Department of State ("DOS") has not issued the full 10,000 visas in any 
year since the category's creation in 1990. In fact, in most years, DOS has issued less than 1,000 visas per year 
to EB-5 Investors. 

However, the EB-5 Program and the EB-5 Pilot Program (defined above) have recently experienced an 
increase in usage. In Fiscal Year 2008, DOS issued 1,360 visas to EB-5 Investors. In Fiscal Year 2009, that 
number rose to 4,218. While EB-5 visa numbers are now current, it is possible that the 10,000 visas may be 
issued in future years. If the 10,000 visas are issued in any one or more years, this could create a backlog in the 
EB-5 category. This means a qualified investor will not receive his/her conditional green card until a visa 
becomes available. This could delay an Investor's entry to the U.S. if he/she is consular processing or filing of 
his/her adjustment of status application if he/she is already in the U.S. If visa backlogs delay an Investor's 
receipt of a conditional green card, this will also delay the filing of his/her I-829 petition, which could 
negatively affect his/her ability to remove the conditions on his/her green card. 

An EB-5 Investor must apply to remove the conditions on his/her green card on Form 1-829 within the 
90 days preceding the second anniversary of the start of his/her two-year conditional residence period. To 
remove conditions, the Investor must show that he/she has made a qualifying investment in a new commercial 
enterprise, has sustained that investment throughout the two-year period, and has created 10 or more jobs for 
qualified workers or will create such jobs within a reasonable period of time. A later-filed I-829 petition could 
result in changed circumstances for the Investor and/or the Project, making it difficult or impossible to 
demonstrate satisfaction of these requirements. For example, the Project could have fewer workers at such 
time, resulting in insufficient job creation for one or more Investors. Additionally, an Investor might have been 
forced to withdraw his/her investment from the Project, rendering him/her unable to satisfy the sustained 
investment requirement. These are some, but not all, of the possible negative implications of a delay in filing 
an 1-829 petition. 

Exemplar Approval 

Historically, USCIS reviewed EB-5 projects and their associated documents such as the 1-526 Business 
Plan and Private Placement Memorandum with each Investor-filed I-526 Petition. Each 1-526 Petition was 
separately adjudicated on the merits, including each set of project documents. This process sometimes resulted 
in inconsistent adjudications, with one adjudicator approving the project documents and another finding error in 
them. To remedy this and streamline the 1-526 process, users introduced a concept called Exemplar Approval. 
Exemplar Approval allows a regional center to submit project documents to USers before the filing of any 1-
526 Petitions. If the project documents comply with EB-5 rules, regulations, and guidance, USers will issue a 
blanket approval of the project documents. 

[The Project received Exemplar Approval from USers on [ ]. We believe that an Exemplar Approval 
makes it less likely that USCIS will issue a request for evidence ("RFE") or deny an I-526 Petition because of a 
Project-related issue. However, it is still possible that USeiS will review the Project documents at the 1-526 
stage, or that USCIS will retroactively change or eliminate the Exemplar Approval process. These actions 
could negatively affect and/or void the Exemplar Approval received for the Project, which could result in 
delays or denials of 1-526 Petitions. It is also possible that despite Exemplar Approval, USeiS may raise 
questions about Project documents at the I-829 stage, which could create a delay or denial of an Investor's I-829 
Petition.] 
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Material Change 

In a memorandum dated December 11, 2009, USCIS stated that "[t]he business plan in the Form 1-526 
petition may not be materially changed after the petition has been filed" and that "the capital investment project 
identified in the Form 1-526 petition must serve as the basis" for adjudication of the I-829 petition. The 
memorandum also directed USCIS adjudicators to review whether there was a material change in "capital 
investment structure", 'job creation methodologies", and "eligibility requirements" after the filing of the 1-526 
Petition. We refer collectively to the items that cannot be materially changed as the "Core Project 
Components". 

IfUSCIS decides that there has been a material change to the Core Project Components, Investors must 
file new 1-526 Petitions. This presents a second opportunity for USCIS to deny the 1-526 Petition and, even if 
approved, requires Investors to re-start the conditional residency process and resulting two-year period. This 
will consequently delay removal of the conditions on permanent residency and the path to citizenship. In 
addition, dependents who turned 21 after filing of the original 1-526 Petition are no longer eligible to attain 
permanent resident status via an Investor's newly filed 1-526 Petition. 

[The Company's Core Project Components are currently in final form. The Company does not 
anticipate making a material change to any of the Core Project Components after receiving Exemplar Approval 
or after the filing of any Investor 1-526 Petitions. However, fluctuations in the regional or national economy, 
changes in the business of the Project, extended processing times ofUSCIS, or any number of other factors may 
force the Company to modify its Core Project Components. These modifications may or may not be deemed 
material changes by USCIS.] 

Economic Sector 

Each regional center is limited to qualifying investments in approved economic sectors. The Regional 
Center is approved to facilitate qualifying investments in the economic sectors of construction (NAICS 23) and 
professional, scientific, and technical services (NAICS 54). The Company believes that an investment in this 
Offering will qualify as a construction and manufacturing investment because the Project is defined as NAICS 
23 and NAICS 5417, a specialized subset ofNAICS category 54. However, USCIS may disagree. 

New Commercial Enterprise 

A "commercial enterprise" includes "any for-profit activity formed for the ongoing conduct of lawful 
business including, but not limited to, a sole proprietorship, partnership (whether limited or general), holding 
company, joint venture, corporation, business trust, or other entity which may be publicly or privately owned." 
The commercial enterprise must be "new" in that it was established after November 29, 1990. The Company 
was formed as a private, for-profit entity on [ ], 2011. It is believed that the Company will qualify as a new 
commercial enterprise, but there is no guarantee that USCIS will adjudge it to be such. 

Admissibility to the U.S. 

Foreign persons applying for a U.S. green card must demonstrate that they are admissible to the United 
States. Section 212 of the Immigration and Nationality Act sets forth various grounds of inadmissibility, which 
may prevent an otherwise eligible applicant from receiving a green card or entering the U.S. Foreign 
individuals who are ineligible to receive a green card or be admitted to the U.S. include, but are not limited to, 
an individual who is determined to have a communicable disease of public health significance; is determined to 
have a physical or mental disorder and behavior associated with the disorder that may pose, or has posed, a 
threat to the property, safety, or welfare of the individual or others; is determined to be a drug abuser or addict; 
or has been convicted of, or who admits having committed, or who admits committing acts which constitute the 
essential elements of a crime involving moral turpitude (other than a purely political offense), among other 
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factors. Each Investor should review all factors affecting his/her admissibility to the U.S. with qualified 
immigration counsel. 

USE OF PROCEEDS 

The net proceeds of the offering are estimated to be approximately $[ ]. The Company intends to use 
the net proceeds of the offering to make loans and to provide capital to the Project, and to provide working 
capital for general operational purposes. The Company may allocate different amounts of the proceeds among 
the uses described above. Prior to the application of the net proceeds of the offering as described above, such 
funds will be invested in bank accounts at insured institutions, or in short-term, investment grade securities. 

DESCRIPTION OF OPERATING AGREEMENT 

Each subscriber will be required to execute a copy of the Operating Agreement. The Company 
recommends that each subscriber review the entire document carefully. The following is a brief summary of 
certain provisions of the Operating Agreement. All statements made below and elsewhere in this Memorandum 
relating to the Operating Agreement are qualified in their entirety by reference to the Operating Agreement. 
Capitalized terms used in this section shall have the respective meanings ascribed to such terms in the 
Operating Agreement. 

Organization and Purpose 

The Company was organized on [] [ ], 2011 as a Missouri limited liability company. The Company is 
authorized to conduct any lawful business. 

Term and Dissolution 

The existence of the Company began on [ ] [ ], 2011 and will continue in perpetuity unless terminated 
earlier in accordance with the Operating Agreement. The Company will dissolve upon the occurrence of 
certain events including, but not limited to, the approval of Members holding a majority of the Units then 
outstanding, an Event of Withdrawal of the sole remaining Member and the consummation of any merger or 
consolidation in which the Company is not the surviving entity. 

Capitalization; Contributions 

The Company is authorized to issue Units. No Member will be obligated to make any additional 
contribution to the Company without the Member's consent. 

Return of Capital 

Except as provided in the Operating Agreement, no Member may either demand a distribution from the 
Company or have the right to withdraw from the Company or to demand the return of his contribution or have 
any priority over any other Member as to the return of any contribution or as to distributions. 
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Allocations of Income and Loss 

The taxable income or loss of the Company shall be allocated among the Members as described in the 
Operating Agreement. 

Rights and Liabilities of Members 

No Member shall be personally liable for any obligation of the Company. The Members have limited 
rights to approve or disapprove actions proposed by the Board of Managers, including a merger or 
consolidation of the Company and any amendment to the Operating Agreement. 

Rights, Powers and Duties of Managers; Election of Managers 

The management of the Company is vested in the Board of Managers and not in the Members. The 
Board of Managers consists of [ ] Managers, [ ] and [ ] . The action, vote, approval or consent of a majority of the 
Managers then serving on the Board of Managers taken at a meeting of the Board of Managers at which a majority 
of the Managers then serving on the Board of Managers are present shall constitute the valid action, vote, approval 
and consent of the Board of Managers. A Manager may resign at any time, which resignation shall not be an 
Event of Withdrawal and have no effect on the Manager's status as a Member. Subject to the limited approval 
rights of the Members generally, the Board of Managers has the power to do all things necessary and 
convenient to carry out the business and affairs of the Company, including but not limited to the acquisition and 
transfer of property, the borrowing of money, the execution of leases, contracts and guaranties, the lending of 
money, the hiring of employees and the litigation and settlement of claims of or against the Company. Each 
Manager will devote such time and attention to the Company as such Manager deems reasonably necessary and 
advisable to manage the affairs of the Company to its best advantage. 

Tax Matters 

Unless the Members approve an election by the Company to be classified for income tax purposes as an 
association taxable as a corporation, the Company intends to be taxed as a partnership. The Company will 
submit to the appropriate official or agency administering tax laws any required information, reports or 
documents. Within 90 days after the close of each taxable year, the Company will distribute to each Member a 
report containing all Company information necessary to prepare such Member's federal income tax return. The 
tax matters partner of the Company will represent the Company and its Members in tax matters affecting the 
Company and/or its Members in their capacity as Members and may execute agreements or other documents 
relating to tax matters of the Company and its Members. The Board of Managers shall designate the tax matters 
partner. 

Liabilities for Acts and Omissions; Indemnification 

No Member or Manager will have personal liability for the liabilities of the Company. Neither the 
Company nor any Manager will have any liability to any Member resulting from any acts or omissions made 
within the scope of authority granted such Manager under or in accordance with the Operating Agreement. The 
Company will indemnify and hold harmless each Manager from and against any loss, expense, damage, or 
injury suffered or sustained by any of them by reason of any acts, errors in judgment, omissions, or alleged acts 
or omissions related to the business of the Company to the fullest extent allowed by law. 

Withdrawal of a Member 

A Member will withdraw from the Company upon the occurrence of an Event of Withdrawal as defined 
in the Operating Agreement. An Event of Withdrawal includes, but is not limited to, the following: if the 
Member is a natural person, the Member's death or a judicial order adjudicating the Member incompetent; if 
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the Member is a trust, the termination of the trust; if the Member is a partnership, limited liability company or 
corporation, the dissolution of the partnership, limited liability company or corporation; and an assignment by a 
Member for the benefit of creditors, the Member's bankruptcy or a similar arrangement. A Member may not 
voluntarily withdraw from the Company, except upon receiving the prior approval of the Board of Managers to 
do so as provided in the Operating Agreement. A withdrawn Member shall have the rights of an Assignee. 

Continuation of the Company upon Withdrawal of a Member 

The occurrence of an Event of Withdrawal shall not cause a dissolution of the Company provided there 
is at least one remaining Member. 

Transferability of Units 

No Member or Assignee will voluntarily Transfer any Unit(s) to an Assignee until the Company 
receives from the proposed Assignee such information and agreements that the Company may reasonably 
require, including the proposed Assignee's written agreement to be bound by all of the terms of the Operating 
Agreement as an Assignee, and, if admitted as a Member. No Transfer of a Unit that constitutes a sale or 
exchange for federal income tax purposes may be made until, if the Board so requests, the Board receives an 
opinion of counsel to the Company that any such Transfer, alone or when combined with other transactions, 
would not result in a termination of the Company within the meaning of Code section 708 (or, if so, that no 
material adverse tax consequences would result to the Company or the Members by reason of such 
termination), the Company's losing its status as a partnership for income tax purposes or the taxation of the 
Company as a publicly-traded partnership for income tax purposes. An attempted Transfer in violation of the 
Operating Agreement is void. If a Member Transfers all of its Units to an Assignee, the Member will cease to 
be a Member, even if the Transfer does not result in an Event of Withdrawal. 

Rights of Assignees 

An Assignee of a Member who does not become a substituted Member shall have the right to receive 
allocations and distributions from the Company to which the assigning Member would have been entitled to or 
be responsible for with respect to the Transferred Units. The Company shall also treat such Assignee as a 
Member for purposes of recordkeeping and tax reporting. Assignees shall have no Approval Rights. 

Right of First Refusal 

The Company has a right of first refusal to purchase any Units which a Member desires to transfer, 
except for certain transfers to family members and affiliated entities. 

Right of First Offer 

Each Member holding any Units shall have the right of first offer to purchase such Member's pro rata 
share of any new equity securities (other than employee equity incentive interests, equity issued in connection 
with certain material transactions, and other customary exceptions) that the Company may from time to time 
issue. 

SECURITY OWNERSHIP AND MANAGEMENT 

As of the date of this Memorandum, there are no Units outstanding, and [ ] owns [ ] Common Units, 
constituting all of the outstanding equity interests in the Company. 
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[Insert description of Management] 

PLAN OF PLACEMENT 

General 

The Units to be sold in the offering will be offered to a limited number of investors at a purchase price 
of$[ ] per Unit. The Company has not set a minimum offering, and the Company may elect to sell more than [ 
] Units in this offering, in the discretion of the Company's Board of Managers. The offering will terminate upon 
the first to occur of (i) receipt by the Company of subscriptions for the Offering Maximum, or (ii) [ ], 2011, or 
such later date as shall be fixed by the Board of Managers for the expiration of the offering. 

The minimum number of Units for which an investor may subscribe is [ ] Units. Subject to the Offering 
Maximum, there is not a maximum number of Units for which an investor may subscribe. 

The Units are offered directly by the Board of Managers of the Company on the terms and conditions 
set forth in this Memorandum. The Company is offering the Units on a "best efforts" basis. There can be no 
assurance that all or any of the Units offered will be sold. 

There is currently no public market for the Units. The Units will not be registered under the Act in 
reliance upon an exemption from the registration requirements of the Act. Investors will be required to execute 
and deliver the Subscription Agreement set forth as Exhibit C to this Memorandum. Transfer of the Units may 
also be restricted under the securities or blue sky laws of certain states and foreign jurisdictions. In addition, 
investors will be required to execute the Operating Agreement. Consequently, investors may not be able to 
liquidate their investment and must be prepared to hold the Units for an indefinite time. See "Restrictions on 
Transfer." 

Subscription Agreement; Escrow Arrangements 

A prospective purchaser of Units must complete, date, execute, and deliver to the Company the 
following documents: 

(a) Two original signed copies of the Subscription Agreement; 

(b) One original signed counterpart signature page to the Operating Agreement; 

(c) One executed counterpart signature page to the Capital Contribution Escrow Agreement 
and the Fees Escrow Agreement (collectively, the "Escrow Agreements"); and 

(d) A check, draft, wire, or money order payable to an account designated by the Company 
in an amount equal to the number of Units to be purchased multiplied by the$[] purchase price per Unit. 

The Company may, in its sole and absolute discretion, reject any prospective investor's subscription or 
limit the amount of the Units to be purchased by such investor for any reason, including the compliance of the 
offering with applicable registration requirements of the Act. The Company reserves the right to amend, 
modifY and/or withdraw all or a portion of the offering. 

The subscription funds paid by a prospective purchaser of Units shall be held in escrow pursuant to the 
terms of the Escrow Agreements. The escrowed subscription funds shall be distributed by the Escrow Agent to 
the Company or the Investor, as set forth below, within five (5) business days after the earliest to occur of the 
following: 
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(i) the date on which the Company delivers written notice to the Escrow Agent that the 
investor's Subscription Agreement has been accepted by the Company and that all conditions to release of the 
escrowed subscription funds have been satisfied, including without limitation that the 1-526 Petition required to 
be filed by Investor under the Subscription Agreement has been approved by the USCIS, in which case the 
Escrow Agent shall distribute the full amount of the escrowed subscription funds to the Company; 

(ii) the date on which the Company delivers written notice to the Escrow Agent that the 
investor's Subscription Agreement has been denied by the Company or that the I-526 Petition required to be 
filed by Investor under the Subscription Agreement has been denied by the USCIS, the Company shall return the 
undersigned's original capital investment pursuant to the Capital Contribution Escrow Agreement; or 

(iii) the expiration of 12 months from the date of the Subscription Agreement executed by the 
Investor, in which case the Escrow Agent shall distribute the full amount of the escrowed subscription funds to 
the investor. 

INVESTOR SUITABILITY REQUIREMENTS 

This offering is made in reliance upon an exemption from registration under the Act. The speculative 
nature of the Company's business, together with the lack of liquidity of the Units, makes the purchase of Units 
only suitable for investors who have adequate financial resources and who can afford the total loss of their 
investment. 

The suitability standards discussed below represent minimum suitability standards for prospective 
investors. The satisfaction of such standards by a prospective investor does not necessarily mean that the 
securities are a suitable investment for such prospective investor. Prospective investors are encouraged to 
consult their personal financial advisors to determine whether an investment in the Units is appropriate. The 
Company may reject subscriptions, in whole or in part, in its absolute discretion. 

General 

The Company will require each investor to represent in writing, among other things, that: (i) by reason 
of his business or financial experience, or that of the investor's professional advisor, the investor has the 
capacity of evaluating the merits and risks of an investment in the Units and of protecting its own interests in 
connection with the transaction; (ii) the investor is acquiring the Units for its own account, for investment only 
and not with a view toward the resale or distribution thereof, and that the investor is aware that the Units have 
not been registered under the Act and that the transfer rights are restricted by the Act, applicable state securities 
laws, the Operating Agreement to be entered into in connection with the purchase of the Units and the absence 
of a market for the Units; and (iii) the investor meets the suitability requirements set forth below. 

Suitability Requirements 

Each investor must represent in writing that such investor qualifies as an "accredited investor" as such 
term is defined in Rule 501(a) of Regulation D under the Act, and must demonstrate the basis for such 
qualification. To be an accredited investor, an investor must fall within any of the following categories at the 
time of the sale of Units to that investor: 

1. any organization described in Section 501 ( c )(3) of the Internal Revenue Code, corporation or 
partnership, not formed for the specific purpose of acquiring the Units, with total assets in excess of 
$5,000,000; 
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2. any natural person whose individual net worth, or joint net worth with that person's spouse, at 
the time of his purchase exceeds $1,000,000 (excluding the value of his/her primary residence); 

3. any natural person who had an individual income in excess of$200,000 in each ofthe two most 
recent years or joint income with that person's spouse in excess of$300,000 in each ofthose years and who has 
a reasonable expectation of reaching the same income level in the current year; 

4. any trust, with total assets in excess of $5,000,000, not formed for the specific purpose of 
acquiring the securities offered, whose purchase is directed by a sophisticated person as described in Rule 
506(b )(2)(ii) of Regulation D; and 

5. any entity in which all the equity owners are accredited investors as defined above. 

As used in this Memorandum, the term "net worth" means the excess of total assets over total 
liabilities. In computing net worth for the purposes of (2) above, the principal residence of the investor must be 
valued at cost, including cost of improvements, or at recently appraised value by an institutional lender making 
a secured loan, net of encumbrances. In determining income, an investor should add to his adjusted gross 
income any amounts attributable to tax-exempt income received, losses claimed as a limited partner in any 
limited partnership, deductions claimed for depletion, contributions to an IRA or Keogh retirement plan, 
alimony payments, and any amount by which income from long-term capital gains has been reduced in arriving 
at adjusted gross income. 

RESTRICTIONS ON TRANSFER 

Because the Units are unregistered, they must be held indefinitely unless they are subsequently 
registered under the then applicable statutes, or an exemption from registration is then available. The Company 
may, as a condition of any resale or transfer of the Units, require an opinion of counsel, satisfactory to the 
Company, that such resale or transfer may be effected without registration under such statutes. 

Transfer of the Units is also significantly restricted under the terms of the Operating Agreement. Under 
the Operating Agreement, transfers of Units which would result in a termination of the Company or which 
would alter the Company's status as a partnership for tax purposes are prohibited. In addition, any transfer of a 
Unit is subject to a right of first refusal by the Company to purchase such Unit, with exceptions for certain 
transfers to family members and affiliated entities. Similarly, a transferee of any Unit shall not be admitted as a 
member of the Company without the approval of the Board of Managers, with exceptions for certain transfers to 
family members and affiliated entities. 

It is anticipated that there may never be a public market for the Units and an investor may not, 
therefore, expect to be readily able to liquidate his investment and the Units may not be readily acceptable as 
collateral for a loan. If as a result of some change in circumstances arising from an event not presently 
contemplated, a holder of the Units wishes to transfer his Units, or any portion thereof, the holder may find no 
buyer for the Units due to market conditions or the general liquidity of such Units. Moreover, if a holder were 
able to sell his Units, the holder may receive less than the amount of such holder's original investment. No 
representation is made that the Units could be resold for their original purchase price. 

ADDITIONAL INFORMATION 

The Company will provide, prior to the consummation of the offering, to each prospective investor and 
such investor's representatives and advisors, if any, the opportunity to ask questions and receive answers 
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concerning the terms and conditions of this offering and to obtain any additional information which the 
Company may possess or can obtain without unreasonable effort or expense that is necessary to verifY the 
accuracy of the information furnished to such prospective investor. Any such questions or requests should be 
directed to [];telephone number []. No other person has been authorized to give information or to make any 
representations concerning this offering, and if given or made, such other information or representations must 
not be relied upon as having been authorized by the Company. 

H:\8936\001 \Corporate documentsiGMIC PPM 2.16.2011 FINAL.doc 
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GMIC SAMPLECO, LLC SUBSCRIPTION AGREEMENT 

TO: GMIC SAMPLECO, LLC 
ATTN: _______ _ 

I. Subscription Instructions. 

The undersigned hereby subscribes for and offers to purchase (the "Subscription") the number of 
units of membership interest ("Units") of GMIC Sampleco, LLC, a Missouri limited liability company 
(the "Company"), specified on the signature page hereof at a purchase price of$ __ per Unit, pursuant to 
the terms and conditions hereinafter set forth in this Subscription Agreement. The minimum Subscription 
for EB-5 immigrant investors is [$500,000] [$1,000,000]. 

The undersigned hereby tenders to the Company, the following: 

(a) check, draft, wire, or money order payable to an account designated by the Company in an 
amount equal to the number of Units to be purchased multiplied by the$_ purchase price 
per Unit; 

(b) two executed copies of this Subscription Agreement; 

(c) one executed counterpart signature page to the Operating Agreement of the Company (the 
"Operating Agreement"); and 

(d) one executed counterpart signature page to the Capital Contribution Escrow Agreement and 
the Fees Escrow Agreement (collectively, the "Escrow Agreements"). 

2. Conditions to Subscription. 

This Subscription is made subject to the following terms and conditions: 

(a) The undersigned agrees that this Subscription is and shall be irrevocable, but the 
undersigned's obligations hereunder shall be terminated if this Subscription is rejected by 
the Company. The Company will notify the undersigned whether this Subscription has 
been accepted or rejected. 

(b) The Company may reject this Subscription for insufficient documentation, 
oversubscription, or for any other reason that the Company may determine, in its sole 
discretion, to be in the best interests of the Company. In the event of such rejection, the 
Company will return promptly all of the undersigned's payment for the Units subscribed 
for, without interest or deduction. 

1214 



3. EB-5 Investors. 

(a) The undersigned shall hire an Independent Counsel for immigration processing and other 
legal matters. The Company will on request recommend qualified counsel for immigration 
processing matters. The undersigned shall be responsible for payment of legal fees and 
costs. 

(b) If the undersigned's Form 1-526 Immigrant Petition by Alien Entrepreneur is denied by the 
United States Citizenship and Immigration Services, the Company shall return the 
undersigned's original capital investment pursuant to the Capital Contribution Escrow 
Agreement. The Company shall be limited to return of the undersigned's capital 
contribution only. 

4. Representations and Warranties of the Undersigned. 

The undersigned, in order to induce the Company to accept this Subscription, hereby represents and 
warrants to the Company, and acknowledges that the Company may rely upon such representations and 
warranties, that: 

(a) The undersigned, if a corporation, partnership, trust or other form of business entity, is 
authorized and otherwise duly qualified to purchase and hold the Units subscribed for 
hereunder; the person executing this Subscription Agreement on behalf of the undersigned 
has been duly authorized to do so; this Subscription Agreement, when executed by the 
person signing this Subscription Agreement on behalf of the undersigned, is binding upon 
the undersigned; and such entity has its principal place of business as set forth on the 
signature page hereof. 

(b) The undersigned, if an individual, is over the age of 18 years and resides at the address set 
forth on the signature page hereof and has no present intention of establishing a residence 
in any other state or jurisdiction. The undersigned either reads or understands English or 
has had this Subscription translated by a trusted advisor into a language that the 
undersigned understands. 

(c) The undersigned has not been formed, reformed or recapitalized for the specific purpose of 
purchasing the Units. 

(d) The undersigned and the undersigned's investment advisors, if any, have been furnished 
and have read carefully the Certificate of Formation and Operating Agreement of the 
Company, and the Private Placement Memorandum of the Company dated as 
2011 (the "PPM"). The undersigned understands that if this Subscription is accepted by the 
Company, the undersigned will be bound by the terms of the Operating Agreement. The 
undersigned and the undersigned's investment advisors, if any, have been furnished all 
other materials relating to the Company and its proposed activities which any of them have 
requested and have been afforded the opportunity to obtain any additional information 
requested by any of them. The undersigned and the undersigned's investment advisors, if 
any, are familiar with the Company's business, plans and financial condition and the terms 
of the Units. 

(e) The undersigned recognizes that the Company has only recently been organized and that it 
has no financial or operating history, and that investment in the Units involves substantial 
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risks, including the loss of the undersigned's entire investment in the Units. The 
undersigned has considered all appropriate risk factors associated with an investment in the 
Units, including without limitations, the various factors described in the PPM under the 
heading "RISK FACTORS." 

(f) The undersigned acknowledges that the forward-looking information contained in the 
PPM and the other documents and information provided and statements made by the 
Company are subject to numerous assumptions regarding future events, many of which 
are beyond the control of the Company and which cannot be predicted with certainty. 
Therefore, the undersigned understands that the actual results or performance of the 
Company could differ materially from the forward-looking information provided. The 
undersigned is not relying on such forward-looking information as representing actual 
future results or as the basis for the undersigned's investment decision. 

(g) Representatives of the Company have answered all inquiries that the undersigned and the 
undersigned's investment advisors, if any, have put to them concerning the Company and 
its activities. 

(h) The undersigned acknowledges that no agency of the United States or of any State has 
passed upon the Units or made any finding or determination concerning the fairness or 
merits of this investment. 

(i) The undersigned recognizes that (i) the undersigned must bear the economic risk of 
investment in the Units for an indefinite period of time, because such Units have not been, 
and will not be, registered under the U.S. Securities Act of 1933, as amended (the "Act"), 
or under any state or foreign securities laws, and (ii) the Company is under no obligation to 
register the Units on behalf of the undersigned or to assist the undersigned in complying 
with any exemption from registration. 

G) The undersigned acknowledges that the Units are illiquid and there is not, and will not be, 
an established market for the Units. 

(k) The undersigned is acquiring the Units for the undersigned's own account, as principal, for 
investment and not with a view to the resale or distribution of all or any part of such Units. 

(I) The undersigned has adequate means of providing for the undersigned's current needs and 
personal contingencies and has no need for liquidity in the undersigned's investment. 

(m) The undersigned (together with the undersigned's advisor, if any) is a sophisticated 
investor who is able to evaluate the merits and risks of the undersigned's investments and 
who has the capacity to understand, and understands, the fundamental aspects of the 
Company and the inherent risk of investing in a start-up company with no operating history. 

(n) The undersigned has not been offered the Units by any form of general solicitation or 
general advertising, including, but not limited to, any advertisement, article, notice or 
other communication published in any newspaper, magazine or similar medium or 
broadcast over television or radio or any seminar or meeting whose attendees were 
invited by any general solicitation or any general advertising. 
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( o) The undersigned has carefully considered and has, to the extent the undersigned believes 
such discussion necessary, discussed with the undersigned's professional legal, tax and 
financial advisers the suitability of an investment in the Company for the undersigned's 
particular tax and financial situation and the undersigned has determined that the Units are 
a suitable investment for the undersigned. 

(p) The undersigned acknowledges that the offering and sale of the Units are intended to be 
exempt from registration under the Act and the provisions of Regulation D promulgated 
thereunder, and that the Company's reliance on such exemption is predicated on the 
undersigned's representations set forth herein and the undersigned's compliance with the 
provisions of Section 5 below. 

( q) The undersigned understands that the Company intends to be classified as a partnership 
for tax purposes and, as a consequence, the Company's members are responsible for 
paying taxes on the Company's income, generally in proportion to their ownership of the 
Units, all as described more particularly in the Operating Agreement. The undersigned 
acknowledges that the undersigned has consulted a tax advisor, to the extent the 
undersigned has deemed such consultation necessary, in order to analyze the effect of the 
Company's status as a partnership for tax purposes on the undersigned's particular tax 
and financial situation. 

(r) No funds tendered for the acquisition of the Units are directly or indirectly derived from 
activities that may contravene U.S. federal, state or international laws and regulations, 
including anti-money laundering laws. 

(s) Neither the undersigned, nor any person controlling, controlled by, or under common 
control with the undersigned, or for whom the undersigned is acting as agent or nominee 
in connection with the acquisition of the Units is: (1) a country, territory, organization, 
person or entity named on the U.S. Treasury Department's Office of Foreign Assets 
Control ("OF AC") list; (2) a person or entity that resides or has a place of business in a 
country or territory named on such lists or which is designated as a Non-Cooperative 
Jurisdiction by the Financial Action Task Force on Money Laundering ("FATF"), or 
whose funds for purchase of the Units are transferred from or through such jurisdiction; 
(3) a "Foreign Shell Bank" within the meaning of the USA PATRIOT Act; ( 4) a person 
or entity that resides in or is organized under the laws of a jurisdiction designated by the 
Secretary of the Treasury under Section 311 or 312 of the USA PATRIOT Act as 
warranting special measures due to money laundering concerns; or (5) a person or entity 
who is within the scope of Executive Order 13224 "Blocking Property and Prohibited 
Transactions with Persons who Commit, Threaten to Commit, or Support Terrorism," 
effective September 24, 2001; 

5. Accredited Investor Status. 

(a) If the undersigned is an individual or entity as described below, the undersigned has 
checked each applicable description, if any: 

An individual with a net worth, or joint net worth with his spouse, in excess of 
$1,000,000 (excluding his/her primary residence). 
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An individual with income in excess of $200,000 in each of the two most recent 
years or joint income with his spouse in excess of $300,000 in each of those years 
and reasonably expects to reach the same income level in the current year. 

A corporation, limited liability company or partnership, not formed for the specific 
purpose of acquiring the Units offered, with total assets in excess of $5,000,000. 

A tax-exempt organization defined in Section 501(c)(3) of the Internal Revenue 
Code, with total assets in excess of $5,000,000. 

A trust, with total assets in excess of $5,000,000, whose purchase is directed by a 
sophisticated person (one who is able to evaluate the merits and risks of the 
investment). 

An executive officer of the Company. 

An entity in which all of the equity owners fall within one or more of the above 
categories. 

(b) If none of the descriptions listed in part (a) of this Section apply to the undersigned, the 
undersigned hereby represents and warrants to the Company that the undersigned is 
utilizing the "purchaser representative" identified below, as such term is defined in 
Rule 501 (h) of Regulation D under the Act, to assist the undersigned in the 
undersigned's evaluation of an investment in the Units. 

6. Transferability. 

(a) The undersigned shall not transfer or assign this Subscription Agreement or any interest 
herein; any such attempted transfer or assignment shall be void. The undersigned 
understands that the Units may not be sold, transferred or otherwise disposed of without 
registration under the Act or an exemption therefrom, and that in the absence of an 
effective registration statement covering the Units or an available exemption from 
registration under the Act, the Units must be held indefinitely. In particular, the 
undersigned is aware that the Units may not be sold pursuant to Rule 144 promulgated 
under the Act unless all of the conditions of that Rule are met. Among the conditions for 
use of Rule 144 is the availability of current information to the public about the 
Company. Such information is not now available and the Company has no present plans 
to make such information available. The undersigned represents that, in the absence of an 
effective registration statement covering the Units the undersigned will sell, transfer or 
otherwise dispose of the Units only in a manner consistent with its obligations and 
representations set forth in this Subscription Agreement and then only in accordance 
with the Operating Agreement. 
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(b) All certificates for the Units, if any, may bear the following or a substantially similar 
legend: 

"These securities have not been registered under the Securities Act of 
1933. They may not be sold, offered for sale, pledged or hypothecated 
in the absence of an effective registration statement as to the securities 
under said Act or an opinion of counsel satisfactory to the Company that 
such registration is not required." 

(c) The certificates for the Units, if any, may also bear any legend required by any 
applicable state securities or other law. In addition, the Company shall make a notation 
regarding the restrictions on transfer of the Units in its records and the Units shall be 
transferred on the books of the Company only if transferred or sold pursuant to an 
effective registration statement under the Act covering such Units or an applicable 
exemption from registration and pursuant to and in compliance with the provisions of the 
Operating Agreement. 

7. Revocation. 

The undersigned shall not have the right to cancel, terminate or revoke this Subscription Agreement 
or any agreement of the undersigned made hereunder. This Subscription Agreement shall survive the death, 
incapacity or bankruptcy of the undersigned. 

8. Rejection of Subscription Agreement. 

If the Company elects to reject this Subscription Agreement, this Subscription Agreement and the 
undersigned's execution of the Operating Agreement shall be null and void and of no further force and 
effect as of its inception ( ab initio), and the undersigned shall have no rights hereunder or under the 
Operating Agreement, provided that the Company returns to the undersigned, without interest or deduction, 
the payment for the Units tendered herewith by the undersigned. 

9. Indemnification. 

The undersigned understands the meaning and legal consequences of the representations, warranties 
and covenants contained herein. The undersigned hereby agrees to indemnify and hold harmless the 
Company, and the Company's managers, officers, members, agents, affiliates and legal counsel, from and 
against any and all loss, damage or liability (including reasonable attorneys' fees) due to or arising out of a 
breach of any representation, warranty or covenant of the undersigned contained in this Subscription 
Agreement. 

10. Confidentiality. 

The undersigned agrees that all information the undersigned has received or will receive from, or as 
a member of, the Company will be held by the undersigned in the strictest confidence. Such information 
will not be used by the undersigned for any purpose other than as a member of the Company and, except to 
the extent required by law, will not be disclosed to any other person by the undersigned, except to the extent 
required by applicable law. The provisions of this Section 10 shall not apply to information which is 
currently generally available to the public or becomes generally available to the public other than as a result 
of a disclosure by the undersigned or the undersigned's agents or representatives. 
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11. Miscellaneous. 

(a) This Subscription Agreement and the rights and obligations of the parties hereunder are to 
be governed by and construed and interpreted in accordance with the laws of the State of 
Missouri applicable to contracts made and to be performed wholly within Missouri, 
without regard to choice or conflict of laws rules. 

(b) This Subscription Agreement and the documents referenced herein constitute the entire 
agreement between the parties hereto with respect to the subject matter hereof, and there 
are no other agreements, written or oral, between the parties related to the subject matter 
hereof. 

(c) If more than one person is signing this Subscription Agreement, each representation, 
warranty and undertaking herein shall be a joint and several representation, warranty and 
undertaking of each such person. 

(d) This Subscription, upon acceptance by the Company, shall be binding upon the heirs, 
executors, administrators, successors and permitted assigns of the undersigned. 

(e) The undersigned recognizes that if the undersigned fails to perform, observe or discharge 
any of the undersigned's obligations under this Agreement, no remedy at law will 
provide adequate relief to the Company. Therefore, the Company is hereby authorized to 
demand specific performance of this Subscription Agreement, and is entitled to 
temporary and permanent injunctive relief, in a court of competent jurisdiction at any 
time when the undersigned fails to comply with any of the provisions of this 
Subscription Agreement applicable to the undersigned. To the extent permitted by 
applicable law, the undersigned hereby irrevocably waives any defense that the 
undersigned might have based on the adequacy of a remedy at law which might be 
asserted as a bar to such remedy of specific performance or injunctive relief. 

(f) If a dispute arises out of this Subscription Agreement, and if the disputants cannot settle 
this dispute through negotiation, the disputants shall try in good faith to settle the dispute 
through mediation administered by the Commercial Mediation Rules of the American 
Arbitration Association. If the parties fail to resolve the dispute within twenty--one (21) 
days after starting mediation, then upon notice by any disputant to the others, the 
disputants shall settle the dispute by binding arbitration conducted in accordance with 
the Commercial Arbitration Rules of the American Arbitration Association. The county 
and state of the Company's principal place of business shall serve as the place of the 
arbitration. An arbitrator may not consolidate arbitration proceedings under this 
Subscription Agreement with other pending arbitration proceedings without the prior 
written consent of all disputants. An arbitrator with at least five years of experience in 
the relevant area shall handle the arbitration. Subject to the control of the arbitrator or as 
the disputants may otherwise mutually agree, the disputants shall have the right to 
conduct reasonable discovery for a period of forty-five ( 45) days after the filing of an 
answer or other responsive pleading. The arbitrator may not award punitive damages 
and may not make any ruling, finding or award inconsistent with this Subscription 
Agreement. Any disputant may enter a judgment upon the award rendered by the 
arbitrator in any court having jurisdiction over the dispute. Neither a party nor an 
arbitrator may disclose the existence, content or results of any arbitration proceeding. A 
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non-prevailing disputant shall reimburse a prevailing disputant's legal and arbitration 
fees and expenses. The award of the arbitrator shall include a reasoned opinion. This 
Subscription Agreement involves interstate commerce and is therefore enforceable as 
provided in the Federal Arbitration Act, 9 U.S.C. § 1 et seq. Nothing contained herein 
shall prevent a party from seeking injunctive relief in a court of competent jurisdiction to 
restrain any breach or threatened breach of this Subscription Agreement. 

* * * 

[Remainder of Page Intentionally Left Blank] 
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GMIC SAMPLECO, LLC 

SIGNATURE PAGE FOR INDIVIDUAL, AGENT, CUSTODIAN OR TRUSTEE 

This page constitutes the Signature Page for the GMIC Sampleco, LLC Subscription Agreement. The 
undersigned represents to the Company that (i) the information provided by the undersigned in this 
Subscription Agreement is complete and accurate on the date hereof and may be relied on by the Company, 
and (ii) the undersigned will notify the Company immediately of any change in any of such information 
occurring prior to the acceptance of this Subscription Agreement by the Company and will promptly send 
the Company written confirmation of such change. The undersigned hereby certifies that the undersigned 
has read and understands this Subscription Agreement. 

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH MAY BE 
ENFORCED BY THE PARTIES. 

Date: , 2011 
Signature 

Name (Please Print) 

Residence Address ___________ _ 

Tax Identification or Social 
Security No .. _____________ _ 

Signature 

Name (Please Print) 

Tax Identification or Social 
Security No .. _____________ _ 

Amount of Subscription:----- Units 

(Check One) 
Purchasing individually 
Purchasing as Joint Tenants with right of survivorship (each owner must sign) 
Purchasing as Tenants in Common (each owner must sign) 
Purchasing as Agent, custodian or trustee for (circle appropriate capacity) 

Name of entity 
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GMIC SAMPLECO, LLC 

SIGNATURE PAGE FOR PARTNERSHIP, LIMITED LIABILITY 
COMPANY 

This page constitutes the Signature Page for the GMIC Sampleco, LLC Subscription Agreement. The 
undersigned represents to the Company that (i) the information provided by the undersigned in this 
Subscription Agreement is complete and accurate on the date hereof and may be relied on by the Company, 
and (ii) the undersigned will notify the Company immediately of any change in any of such information 
occurring prior to the acceptance of this Subscription Agreement by the Company and will promptly send 
the Company written confirmation of such change. The undersigned hereby certifies that the undersigned 
has read and understands this Subscription Agreement. 

THIS AGREEMENT CONTAINS A BINDING ARBITRATION PROVISION WHICH 
MAY BE ENFORCED BY THE PARTIES. 

Official Name of Subscriber 

Date: ____ , 2011 
Signature 

Name (Please Print) 

Tax Identification No. __________ _ 

Principal Place afi3usJine~;s: ________________________ _ 

Amount of Subscription: _____ Units 

(Check One) 

Purchasing as a Partnership 

__ Purchasing as a Limited Liability Company 

Purchasing as a Corporation 

- I 0-
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GMIC SAMPLECO, LLC 

ACCEPTANCE OF SUBSCRIPTION 

The undersigned, as an officer of GMIC Sampleco, LLC, a Missouri limited liability company, 
does hereby accept the foregoing subscription for Units on the terms contained in this Subscription 
Agreement. 

Date: ____ , 2011 GMIC SAMPLECO, LLC 

Name: ________________ _ 

H.\8936\001\Corporate documents\Subscription Agreement 2.18.2011 FINAL V 2.doc 
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SAMPLE CAPITAL CONTRIBUTION ESCROW AGREEMENT 

THIS SAMPLE CAPITAL CONTRIBUTION ESCROW AGREEMENT (this 
"Agreement") is made as of this __ day of , 2011, among GMIC 
SAMPLECO, LLC, a Missouri limited liability company (the "Company"), 
~------' a corporation, as escrow agent ("Escrow Agent"), and 
_______ , an individual (the "Investor"). 

RECITALS 

A. The Company is offering to sell (the "Offering") an aggregate of of its 
membership interests to investors as described in that certain Confidential Private Placement 
Memorandum dated as of , 2011 (the "PPM'). 

B. Under the terms of the Offering as set forth in the PPM and the subscription 
agreement executed by the Investor (the "Subscription Agreement"), subscriptions for purchase 
the membership interests will not be accepted unless and until the conditions set forth in the 
Subscription Agreement are satisfied in full or waived, including payment of the purchase price 
for the membership interests (collectively the "Closing Conditions"). 

C. The Company and the Investor desire that the Escrow Agent serve as the escrow 
agent and hold all funds tendered by the Investor to the Company for the membership units 
pursuant to the Subscription Agreement (the "Escrowed Subscription Funds") pending the 
closing or termination of the Offering, and the Escrow Agent is willing to serve in such capacity 
under the terms and conditions herein. 

AGREEMENT 

In consideration of the foregoing, the mutual covenants herein contained and other good 
and valuable consideration (the receipt, adequacy and sufficiency of which are hereby 
acknowledged by the parties by their execution hereof), the parties agree as follows. 

1. Appointment of Escrow Agent. The ,Company and the Investor hereby appoint Escrow 
Agent to act as Escrow Agent hereunder, and Escrow Agent hereby accepts such appointment 
and agrees to perform the duties of Escrow Agent hereinafter set forth, subject to the terms and 
conditions of this Agreement. 

2. Delivery of Escrowed Subscription Funds. Concurrently with the execution of this 
Agreement by the parties, Investor has delivered to Escrow Agent by check, draft, wire, or 
money order, the Escrowed Subscription Funds. Escrow Agent acknowledges receipt of the 
Escrowed Subscription Funds, which Escrowed Subscription Funds are to be held and disposed 
ofby Escrow Agent in accordance with the terms and conditions of this Agreement. 

3. Maintenance of Escrowed Subscription Funds. Pending disbursement of the 
Escrowed Subscription Funds as set forth in this Agreement, the Escrow Agent shall invest and 
reinvest the Escrowed Subscription Funds in any combination of Permitted Investments at the 
written direction of the Company, provided that the Escrow Agent shall not be required to make 
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investments which it detennines in its sole good faith discretion to be administratively or 
operationally impracticable. For purposes of this Agreement, "Pennitted Investments" means 
(i) money market funds registered under the Investment Company Act of 1940 (the "1940 Act"), 
as amended, the portfolios of which are limited to Government Securities (as defined in the 1940 
Act), (ii) marketable obligations fully guaranteed by the United States of America with a 
maturity of 90 days or less, and (iii) such other investments as may be specified from time to 
time to the Escrow Agent by written instruction of the Company. All earnings realized from the 
investments of all or any portion of the Escrowed Subscription Funds shall become part of the 
Escrowed Subscription Funds and shall be distributed in the same manner as the Escrowed 
Subscription Funds, as provided in this Agreement. 

4. Delivery of Escrowed Subscription Funds. The Escrowed Subscription Funds shall be 
distributed by the Escrow Agent to the Company or the Investor, as set forth below, within five 
( 5) business days after the earliest to occur of the following: 

(i) the date on which the Company delivers written notice to the Escrow Agent that the 
Investor's Subscription Agreement has been accepted by the Company and that all conditions to 
release of the Escrowed Subscription Funds have been satisfied, including without limitation that 
the I-526 Petition required to be filed by Investor under the Subscription Agreement has been 
approved by the United States Citizenship and Immigration Services ("USC/S''), in which case 
the Escrow Agent shall distribute the full amount of the Escrowed Subscription Funds to the 
Company; 

(ii) the date on which the Company delivers written notice to the Escrow Agent that the 
Investor's Subscription Agreement has been denied by the Company or that the I-526 Petition 
required to be filed by Investor under the Subscription Agreement has been denied by the 
USCIS, in which case the Escrow Agent shall distribute the full amount of the Escrowed 
Subscription Funds to the Investor; or 

(iii) the expiration of 12 months from the date of the Subscription Agreement executed by 
the Investor, in which case the Escrow Agent shall distribute the full amount of the Escrowed 
Subscription Funds to the Investor. 

5. Termination of Agreement. This Agreement tenninates at such time as the Escrowed 
Subscription Funds have been delivered in accordance with Section 4. 

6. Liability and Compensation of Escrow Agent. 

6.1. Representations to Escrow Agent. Escrow Agent has been induced to accept its 
duties under this Agreement by the following tenns, conditions, agreements and representations 
of the other parties hereto. 

6.1.1. Liability. Escrow Agent is not liable to any party hereto, or any of their 
representatives, successors or assigns, for any action or failure to act by Escrow Agent 
hereunder, except for Escrow Agent's own gross negligence or willful misconduct. The other 
parties hereto agree to jointly and severally indemnify and hold hannless Escrow Agent and any 
successor, representative, employee or agent of Escrow Agent, from and against any and all 
losses, liabilities, claims, actions, damages and expenses, including reasonable attorneys' fees 
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and disbursements, arising out of or in connection with this Agreement, except for claims against 
Escrow Agent based upon gross negligence or willful misconduct that are successfully asserted 
against Escrow Agent. This indemnification survives the termination of this Agreement. 

6.1.2. Escrow Agent's Reliance. Escrow Agent is entitled to rely upon any 
order, judgment, certification, demand, notice, instrument or other writing delivered to it 
hereunder without being required to determine the authenticity or the correctness of any fact 
stated therein or the propriety or validity of the service thereof. Escrow Agent may act in 
reliance upon any instrument or signature believed by it to be genuine and may assume that any 
person purporting to give any notice or receipt or advice or to make any statement or executing 
any document in connection with the provisions hereof has been duly authorized to so do. If 
Escrow Agent is in doubt as to what action it should take hereunder, Escrow Agent is entitled to 
deposit that portion of the Escrowed Subscription Funds as to which it has such doubt with a 
court of competent jurisdiction and interplead the other parties for a determination of the matter. 
Escrow Agent may not undertake such deposit and interpleader unless it has given each of the 
parties a written notice ten days before such deposit and interpleader as to the intentions of 
Escrow Agent. 

6.1.3. Entire Agreement. This Agreement expressly sets forth all the duties of 
Escrow Agent with respect to any and all matters pertinent hereto. Escrow Agent is not bound 
by the provisions of any other agreement, including the Subscription Agreement. 

6.1.4. Duty of Care. Escrow Agent is not under any duty to give the Escrowed 
Subscription Funds held by it hereunder any greater degree of care than it gives its own similar 
property. 

6.1.5. Advice of Counsel. Escrow Agent may act in good faith pursuant to the 
advice of its counsel with respect to any matter relating to this Agreement. 

6.2. Fees. For its services hereunder, Escrow Agent is entitled to reasonable 
compensation at the rates set forth on Exhibit A, which compensation shall be paid by the 
Company. 

7. Resignation and Removal of Escrow Agent. 

7.1. Resignation and Removal. Escrow Agent may resign at any time by giving written 
notice of such resignation to the Company and the Investor. Upon such notice of resignation, a 
successor escrow agent (the "Successor") is to be appointed by the Company and the Investor. 
Escrow Agent also may be removed as escrow agent hereunder by the Company and the 
Investor. 

7.2. Successor Escrow Agent. Any appointed Successor must execute, acknowledge 
and deliver to its predecessor escrow agent (the "Predecessor") and the Company and the 
Investor an instrument accepting such appointment and agreeing to the terms of this Agreement. 
The resignation or removal of the Predecessor will thereupon become effective and the 
Successor succeeds to the rights and duties of the Predecessor hereunder. The Predecessor will 
immediately deliver to the Successor the Escrowed Subscription Funds and any documents then 
held by the Predecessor pursuant to this Agreement. 
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7.3. Failure to Appoint a Successor Escrow Agent. Should the Company and the 
Investor fail to appoint a Successor as set forth herein upon Escrow Agent's resignation, Escrow 
Agent may petition a court of competent jurisdiction for the appointment of a Successor. Any 
costs incurred by Escrow Agent with respect to such petition, including reasonable attorneys' 
fees and expenses, are to be paid by the Company. 

8. Adverse Claims. In the event of any disagreement or the presentation of adverse claims 
or demands in connection with or for any item affected hereby, Escrow Agent is at its option 
entitled to refuse to comply with any such claims or demands during the continuance of such 
disagreement and may refrain from delivering any item affected hereby. In so doing, Escrow 
Agent does not become liable to the other parties hereto, or any of them, or to any other Person, 
due to its failure to comply with any such adverse claim or demand. Escrow Agent is entitled to 
continue, without liability, to refrain and refuse to act: (i) until all rights of the adverse claimants 
have been finally adjudicated by a court or arbitrators having jurisdiction of the parties and the 
items affected thereby, after which time Escrow Agent is entitled to act in conformity with such 
adjudication; or (ii) until all differences have been adjusted by agreement and Escrow Agent has 
been notified thereof and has been directed in writing signed jointly or in counterpart by the 
Company and the Investor and by all persons making adverse claims or demands, at which time 
Escrow Agent is protected in acting in compliance therewith. 

9. Amendment and Modification. No amendment, modification, supplement, termination, 
consent or waiver of any provision of this Agreement, nor consent to any departure therefrom, 
will in any event be effective unless the same is in writing and is signed by the party against 
whom enforcement of the same is sought. Any waiver of any provision of this Agreement and 
any consent to any departure from the terms of any provision of this Agreement is to be effective 
only in the specific instance and for the specific purpose for which given. 

10. Assignments. Except as otherwise set forth herein, no party may assign or transfer any 
of its rights or obligations under this Agreement to any other person without the prior written 
consent of the other parties. 

11. Captions. Captions contained in this Agreement have been inserted herein only as a 
matter of convenience and in no way define, limit, extend or describe the scope of this 
Agreement or the intent of any provision hereof. 

12. Construction. Unless the context of this Agreement clearly requires otherwise: 
(i) references to the plural include the singular and vice versa; (ii) references to any person 
include such person's successors and assigns but, if applicable, only if such successors and 
assigns are permitted by this Agreement; (iii) references to one gender include all genders; 
(iv) "including" is not limiting; (v) "or" has the inclusive meaning represented by the phrase 
"and/or"; (vi) the words "hereof," "herein," "hereby," "hereunder" and similar terms in this 
Agreement refer to this Agreement as a whole and not to any particular provision of this 
Agreement; (vii) section and Exhibit references are to this Agreement unless otherwise specified; 
and (viii) reference to any agreement (including this Agreement), document or instrument means 
such agreement, document or instrument as amended or modified and in effect from time to time 
in accordance with the terms thereof and, if applicable, the terms hereof. 
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13. Counterpart Facsimile Execution. This Agreement may be executed in one or more 
counterparts, each of which will be deemed to be an original of this Agreement and all of which, 
when taken together, will be deemed to constitute one and the same agreement. Delivery of an 
executed counterpart of a signature page to this Agreement by facsimile or other 
telecommunications mechanism will be effective as delivery of a manually executed counterpart 
of this Agreement. For purposes of this Agreement, a document (or signature page thereto) 
signed and transmitted by facsimile machine, telecopier, or electronically scanned and 
transmitted in a .pdf file format is to be treated as an original document. The signature of any 
party thereon, for purposes hereof, is to be considered as an original signature, and the document 
transmitted is to be considered to have the same binding effect as an original signature on an 
original document. At the request of any party, any facsimile, or electronically scanned 
document is to be re~executed in original form by the parties who executed the facsimile, 
telecopy or electronically scanned document. No party may raise the use of a facsimile machine, 
telecopier or electronic transmission permitted in this Section 13 or the fact that any signature 
was transmitted through the use of a facsimile, telecopier machine or electronically in a .pdf file 
format as a defense to the enforcement of this Agreement or any amendment or other document 
executed in compliance with this Section 13. 

14. Exhibits. All of the Exhibits attached to this Agreement are deemed incorporated herein 
by reference. 

15. Failure or Delay. No failure on the part of any party to exercise, and no delay in 
exercising, any right, power or privilege hereunder operates as a waiver thereof; nor does any 
single or partial exercise of any right, power or privilege hereunder preclude any other or further 
exercise thereof, or the exercise of any other right, power or privilege. No notice to or demand 
on any party in any case entitles such party to any other or further notice or demand in similar or 
other circumstances. 

16. Further Assurances. The parties will execute and deliver such further instruments and 
do such further acts and things as may be required to carry out the intent and purpose of this 
Agreement. The Investor shall deliver to Escrow Agent such documentation as Escrow Agent 
may reasonably request pursuant to applicable law. 

17. Governing Law. This Agreement and the rights and obligations of the parties hereunder 
are to be governed by and construed and interpreted in accordance with the laws of the State of 
Missouri applicable to contracts made and to be performed wholly within Missouri, without 
regard to choice or conflict of laws rules. 

18. Notices. Unless otherwise specified, any notice or other communication hereunder must 
be given in writing and (i) delivered in person; (ii) transmitted by facsimile or other 
telecommunications mechanism; (iii) delivered via an overnight courier service of national 
reputation; or (iv) mailed by certified or registered mail, postage prepaid, receipt requested as 
follows: If to Escrow Agent: 

-------------------, Attention: 
Facsimile: If to 

, Attention: -------------------- , Facsimile: 
------------ ------------ If to 
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_________ , Attention: , Facsimile: , or to 
such other address or to such other person as any party has last designated by such notice to the 
other parties. Each such notice or other communication will be effective (i) if given by facsimile 
or other telecommunication, when transmitted to the applicable number so specified in this 
Section 18 and an appropriate confirmation is received; (ii) if given by mail, three (3) business 
days after such communication is deposited in the mails with first class postage prepaid, 
addressed as above; (iii) if given by overnight courier service of national reputation, one (1) 
business day after such communication is deposited with such courier service; or (iv) if given by 
any other means, when actually received at such address. 

19. Submission to Jurisdiction. ANY LEGAL ACTION OR PROCEEDING WITH 
RESPECT TO THIS AGREEMENT OR ANY DOCUMENT RELATED HERETO MAY BE 
BROUGHT IN THE COURTS OF THE COUNTY OF ST. LOUIS, STATE OF MISSOURI OR 
ANY COURT OF THE UNITED STATES OF AMERICA FOR THE EASTERN DISTRICT 
OF MISSOURI AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH 
PARTY HEREBY ACCEPTS FOR ITSELF AND IN RESPECT OF ITS PROPERTY, 
GENERALLY AND UNCONDITIONALLY, THE JURISDICTION OF SUCH COURTS. 
THE PARTIES IRREVOCABLY WAIVE ANY OBJECTION, INCLUDING ANY 
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM 
NON CONVENIENS, WHICH ANY OF THEM MAY NOW OR HEREAFTER HAVE TO 
THE BRINGING OF ANY SUCH ACTION OR PROCEEDING ll'-J SUCH RESPECTIVE 
JURISDICTIONS. EACH PARTY IRREVOCABLY CONSENTS TO THE SERVICE OF 
PROCESS OF ANY OF SUCH COURTS IN ANY SUCH ACTION OR PROCEEDll\JG BY 
THE MAILING OF COPIES THEREOF BY REGISTERED OR CERTIFIED MAIL, 
POSTAGE PREPAID, TO EACH OF THE OTHER PARTIES AT ITS ADDRESS PROVIDED 
HEREIN, SUCH SERVICE TO BECOME EFFECTIVE 30 DAYS AFTER SUCH MAILING. 

20. Successors and Assigns. All provisions of this Agreement are binding upon, inure to the 
benefit of and are enforceable by or against the parties and their respective heirs, executors, 
administrators or other legal representatives and permitted successors and assigns. 

21. Third-Party Beneficiary. This Agreement is solely for the benefit of. the parties and 
their respective successors and pern1itted assigns, and no other person has any right, benefit, 
priority or interest under or because of the existence of this Agreement. 

* * * 

[Signatures appear on next page.} 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in 
counterparts by their duly authorized officers, all as of the day and year first above written. 

[ESCROW AGENT] 

Name: 
Title:. ________ _ 

GMIC SAMPLECO, LLC 

Title: ________ _ 

[INVESTOR] 

7 
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EXHIBIT A 
TO 

ESCROW AGREEMENT 

ESCROW AGENT'S FEES 

H:\8936\001\Corporate documents\Capital Contribution Escrow Agreement FINAL 2.8.20il.doc 
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Gateway to the Midwest Investment Center 
Proposed Escrow Agents 

Wachovia Corporation 
One Wachovia Center 
Charlotte, North Carolina 28288-0013 
Phone: 704-374-6565 

Bank of America Corporation 
100 North Tryon Street 
Charlotte, North Carolina 
Phone: 704-386-5681 

Citibank 
399 Park Ave. 
New York, NY 1 0022 
Phone: 212-559-1000 

1234 
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SAMPLE FEES ESCROW AGREEMENT 

THIS SAMPLE FEES ESCROW AGREEMENT (this "Agreement") is made as of 
this day of , 2011, among GMIC SAMPLECO, LLC, a Missouri limited 
liability company (the "Company"), , a corporation, as 
escrow agent ("Escrow Agent"), and , an individual (the "Investor"). 

RECITALS 

A. The Company is offering to sell an aggregate of __ of its membership interests 
to investors as described in that certain Confidential Private Placement Memorandum dated as of 
___ ,2011. 

B. The Company and the Investor desire that the Escrow Agent serve as the escrow 
agent and hold funds tendered by the Investor for certain initial fees payable by the Investor to 
the Company (the "Fees Escrow Fund"); and the Escrow Agent is willing to serve in such 
capacity under the terms and conditions herein. 

AGREEMENT 

In consideration of the foregoing, the mutual covenants herein contained and other good 
and valuable consideration (the receipt, adequacy and sufficiency of which are hereby 
acknowledged by the parties by their execution hereof), the parties agree as follows. 

1. Appointment of Escrow Agent. The Company and the Investor hereby appoint Escrow 
Agent to act as Escrow Agent hereunder, and Escrow Agent hereby accepts such appointment 
and agrees to perform the duties of Escrow Agent hereinafter set forth, subject to the terms and 
conditions of this Agreement. 

2. Delivery of Fees Escrow Fund. Concurrently with the execution of this Agreement by 
the parties, Investor has delivered to Escrow Agent by wire transfer of immediately available 
funds the Fees Escrow Fund. Escrow Agent acknowledges receipt of the Fees Escrow Fund, 
which Fees Escrow Fund is to be held and disposed of by Escrow Agc~nt in accordance with the 
terms and conditions of this Agreement. 

3. Maintenance of Fees Escrow Fund. Pending disbursement of the Fees Escrow Fund as 
set forth in this Agreement, the Escrow Agent shall invest and reinvest the Fees Escrow Fund in 
any combination of Permitted Investments at the written direction of the Company, provided that 
the Escrow Agent shall not be required to make investments which it determines in its sole good 
faith discretion to be administratively or operationally impracticable. For purposes of this 
Agreement, "Permitted Investments" means (i) money market funds registered under the 
Investment Company Act of 1940 (the "1940 Act"), as amended, the portfolios of which are 
limited to Government Securities (as defined in the 1940 Act), (ii) marketable obligations fully 
guaranteed by the United States of America with a maturity of 90 days or less, and (iii) such 
other investments as may be specified from time to time to the Escrow Agent by joint written 
instructions of the Company. All earnings realized from the investments of all or any portion of 
the Fees Escrow Fund shall become part of the Fees Escrow Fund and shall be distributed in the 
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same manner as the Fees Escrow Fund, as provided in this Agreement. All investment losses 
realized on investments of all or any portion of the Fees Escrow Fund shall be charged to the 
Fees Escrow Fund. 

4. Delivery of Fees Escrow Fund. At any time following the date hereof, the Manager of 
the Company may request a disbursement from the Fees Escrow Fund to reimburse the Company 
for expenses incurred on behalf of the Investor. If any net earnings from investments are held in 
the Fees Escrow Fund as of the end of any calendar year, such amounts shall be distributed to the 
Company, and to the extent applicable, the Company shall be deemed the owner of such net 
earnings for all purposes. 

5. Termination of Agreement. This Agreement terminates at such time as the Fees 
Escrow Fund has been delivered in accordance with Section 4. 

6. Liability and Compensation of Escrow Agent. 

6.1. Representations to Escrow Agent. Escrow Agent has been induced to accept its 
duties under this Agreement by the following terms, conditions, agreements and representations 
of the other parties hereto. 

6.1.1. Liability. Escrow Agent is not liable to any party hereto, or any of their 
representatives, successors or assigns, for any action or failure to act by Escrow Agent 
hereunder, except for Escrow Agent's own gross negligence or willful misconduct. The other 
parties hereto agree to jointly and severally indemnify and hold harmless Escrow Agent and any 
successor, representative, employee or agent of Escrow Agent, from and against any and all 
losses, liabilities, claims, actions, damages and expenses, including reasonable attorneys' fees 
and disbursements, arising out of or in connection with this Agreement, except for claims against 
Escrow Agent based upon gross negligence or willful misconduct that are successfully asserted 
against Escrow Agent. This indemnification survives the termination of this Agreement. 

6.1.2. Escrow Agent's Reliance. Escrow Agent is entitled to rely upon any 
order, judgment, certification, demand, notice, instrument or other writing delivered to it 
hereunder without being required to determine the authenticity or the correctness of any fact 
stated therein or the propriety or validity of the service thereof. Escrow Agent may act in 
reliance upon any instrument or signature believed by it to be genuine and may assume that any 
person purporting to give any notice or receipt or advice or to make any statement or executing 
any document in connection with the provisions hereof has been duly authorized to so do. If 
Escrow Agent is in doubt as to what action it should take hereunder, Escrow Agent is entitled to 
deposit that portion of the Fees Escrow Fund as to which it has such doubt with a court of 
competent jurisdiction and interplead the other parties for a determination of the matter. Escrow 
Agent may not undertake such deposit and interpleader unless it has given each of the parties a 
written notice ten days before such deposit and interpleader as to the intentions of Escrow Agent. 

6.1.3. Entire Agreement. This Agreement expressly sets forth all the duties of 
Escrow Agent with respect to any and all matters pertinent hereto. Escrow Agent is not bound 
by the provisions of any other agreement, including the Subscription Agreement. 
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6.1.4. Duty of Care. Escrow Agent is not under any duty to give the Fees 
Escrow Fund held by it hereunder any greater degree of care than it gives its own similar 
property. 

6.1.5. Advice of Counsel. Escrow Agent may act in good faith pursuant to the 
advice of its counsel with respect to any matter relating to this Agreement. 

6.2. Fees. For its services hereunder, Escrow Agent is entitled to reasonable 
compensation at the rates set forth on Exhibit A, which compensation shall be shared 50% by the 
Company and 50% by the Investor. 

7. Resignation and Removal of Escrow Agent. 

7.1. Resignation and Removal. Escrow Agent may resign at any time by giving written 
notice of such resignation to the Company and the Investor. Upon such notice of resignation, a 
successor escrow agent (the "Successor") is to be appointed by the Company and the Investor. 
Escrow Agent also may be removed as escrow agent hereunder by the Company and the 
Investor. 

7.2. Successor Escrow Agent. Any appointed Successor must execute, acknowledge 
and deliver to its predecessor escrow agent (the "Predecessor") and the Company and the 
Investor an instrument accepting such appointment and agreeing to the terms of this Agreement. 
The resignation or removal of the Predecessor will thereupon become effective and the 
Successor succeeds to the rights and duties of the Predecessor hereunder. The Predecessor will 
immediately deliver to the Successor the Fees Escrow Fund and any documents then held by the 
Predecessor pursuant to this Agreement. 

7.3. Failure to Appoint a Successor Escrow Agent. Should the Company and the 
Investor fail to appoint a Successor as set forth herein upon Escrow Agent's resignation, Escrow 
Agent may petition a court of competent jurisdiction for the appointment of a Successor. Any 
costs incurred by Escrow Agent with respect to such petition, including reasonable attorneys' 
fees and expenses, are to be paid 50% by the Company and 50% by the Investor. 

8. Adverse Claims. In the event of any disagreement or the presentation of adverse claims 
or demands in connection with or for any item affected hereby, Escrow Agent is at its option 
entitled to refuse to comply with any such claims or demands during the continuance of such 
disagreement and may refrain from delivering any item affected hewby. In so doing, Escrow 
Agent does not become liable to the other parties hereto, or any of them, or to any other Person, 
due to its failure to comply with any such adverse claim or demand. Escrow Agent is entitled to 
continue, without liability, to refrain and refuse to act: (i) until all rights of the adverse claimants 
have been finally adjudicated by a court or arbitrators having jurisdiction of the parties and the 
items affected thereby, after which time Escrow Agent is entitled to act in conformity with such 
adjudication; or (ii) until all differences have been adjusted by agreement and Escrow Agent has 
been notified thereof and has been directed in a writing signed jointly or in counterpart by the 
Company and the Investor and by all persons making adverse claims or demands, at which time 
Escrow Agent is protected in acting in compliance therewith. 
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9. Amendment and Modification. No amendment, modification, supplement, termination, 
consent or waiver of any provision of this Agreement, nor consent to any departure therefrom, 
will in any event be effective unless the same is in writing and is signed by the party against 
whom enforcement of the same is sought. Any waiver of any provision of this Agreement and 
any consent to any departure from the terms of any provision of this Agreement is to be effective 
only in the specific instance and for the specific purpose for which given. 

10. Assignments. Except as otherwise set forth herein, no party may assign or transfer any 
of its rights or obligations under this Agreement to any other person without the prior written 
consent of the other parties. 

11. Captions. Captions contained in this Agreement have been inserted herein only as a 
matter of convenience and in no way define, limit, extend or describe the scope of this 
Agreement or the intent of any provision hereof. 

12. Construction. Unless the context of this Agreement clearly requires otherwise: 
(i) references to the plural include the singular and vice versa; (ii) references to any person 
include such person's successors and assigns but, if applicable, only if such successors and 
assigns are permitted by this Agreement; (iii) references to one gender include all genders; 
(iv) "including" is not limiting; (v) "or" has the inclusive meaning represented by the phrase 
"and/or"; (vi) the words "hereof," "herein," "hereby," "hereunder" <md similar terms in this 
Agreement refer to this Agreement as a whole and not to any particular provision of this 
Agreement; (vii) section and Exhibit references are to this Agreement unless otherwise specified; 
and (viii) reference to any agreement (including this Agreement), document or instrument means 
such agreement, document or instrument as amended or modified and in effect from time to time 
in accordance with the terms thereof and, if applicable, the terms hereof. 

13. Counterpart Facsimile Execution. This Agreement may be executed in one or more 
counterparts, each of which will be deemed to be an original of this Agreement and all of which, 
when taken together, will be deemed to constitute one and the same agreement. Delivery of an 
executed counterpart of a signature page to this Agreement by facsimile or other 
telecommunications mechanism will be effective as delivery of a manually executed counterpart 
of this Agreement. For purposes of this Agreement, a document (or signature page thereto) 
signed and transmitted by facsimile machine, telecopier, or electronically scanned and 
transmitted in a .pdf file format is to be treated as an original document. The signature of any 
party thereon, for purposes hereof, is to be considered as an original signature, and the document 
transmitted is to be considered to have the same binding effect as an original signature on an 
original document. At the request of any party, any facsimile or electronically scanned 
document is to be re-executed in original form by the parties who executed the facsimile, 
telecopy or electronically scanned document. No party may raise the use of a facsimile machine, 
telecopier or electronic transmission permitted in this Section 13 or the fact that any signature 
was transmitted through the use of a facsimile, telecopier machine or electronically in a .pdf file 
format as a defense to the enforcement of this Agreement or any amendment or other document 
executed in compliance with this Section 13. 

14. Exhibits. All of the Exhibits attached to this Agreement are deemed incorporated herein 
by reference. 
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15. Failure or Delay. No failure on the part of any party to exercise, and no delay in 
exercising, any right, power or privilege hereunder operates as a waiver thereof; nor does any 
single or partial exercise of any right, power or privilege hereunder preclude any other or further 
exercise thereof, or the exercise of any other right, power or privilege. No notice to or demand 
on any party in any case entitles such party to any other or further notice or demand in similar or 
other circumstances. 

16. Further Assurances. The parties will execute and deliver such further instruments and 
do such further acts and things as may be required to carry out the intent and purpose of this 
Agreement. The Investor shall deliver to Escrow Agent the Investor's passport and such other 
documentation as Escrow Agent may reasonably request pursuant to applicable law. 

17. Governing Law. This Agreement and the rights and obligations of the parties hereunder 
are to be governed by and construed and interpreted in accordance with the laws of the State of 
Missouri applicable to contracts made and to be performed wholly within Missouri, without 
regard to choice or conflict of laws rules. 

18. Notices. Unless otherwise specified, any notice or other communication hereunder must 
be given in writing and (i) delivered in person; (ii) transmitted by facsimile or other 
telecommunications mechanism; (iii) delivered via an overnight courier service of national 
reputation; or (iv) mailed by certified or registered mail, postage pre:paid, receipt requested as 
follows: If to Escrow Agent: 

Attention: 
Facsimile: If to 

, Facsimile: ----------- ----------- If to 

___________ , Attention: _, Facsimile: , or to 
such other address or to such other person as any party has last designated by such notice to the 
other parties. Each such notice or other communication will be effective (i) if given by facsimile 
or other telecommunication, when transmitted to the applicable number so specified in this 
Section 18 and an appropriate confirmation is received; (ii) if given by mail, three (3) business 
days after such communication is deposited in the mails with first class postage prepaid, 
addressed as above; (iii) if given by overnight courier service of national reputation, one (1) 
business day after such communication is deposited with such courier service; or (iv) if given by 
any other means, when actually received at such address. 

19. Submission to Jurisdiction. ANY LEGAL ACTION OR PROCEEDING WITH 
RESPECT TO THIS AGREEMENT OR ANY DOCUMENT RELATED HERETO MAY BE 
BROUGHT IN THE COURTS OF THE COUNTY OF ST. LOUIS, STATE OF MISSOURI OR 
ANY COURT OF THE UNITED STATES OF AMERICA FOR THE EASTERN DISTRICT 
OF MISSOURI AND, BY EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH 
PARTY HEREBY ACCEPTS FOR ITSELF AND IN RESPECT OF ITS PROPERTY, 
GENERALLY AND UNCONDITIONALLY, THE JURISDICTION OF SUCH COURTS. 
THE PARTIES IRREVOCABLY WAIVE ANY OBJECTION, INCLUDING ANY 
OBJECTION TO THE LAYING OF VENUE OR BASED ON THE GROUNDS OF FORUM 
NON CONVENIENS, WHICH ANY OF THEM MAY NOW OR HEREAFTER HAVE TO 
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THE BRINGING OF ANY SUCH ACTION OR PROCEEDING IN SUCH RESPECTIVE 
JURISDICTIONS. EACH PARTY IRREVOCABLY CONSENTS TO THE SERVICE OF 
PROCESS OF ANY OF SUCH COURTS IN ANY SUCH ACTION OR PROCEEDING BY 
THE MAILING OF COPIES THEREOF BY REGISTERED OR CERTIFIED MAIL, 
POSTAGE PREPAID, TO EACH OF THE OTHER PARTIES AT ITS ADDRESS PROVIDED 
HEREIN, SUCH SERVICE TO BECOME EFFECTIVE 30 DAYS AFTER SUCH MAILING. 

20. Successors and Assigns. All provisions of this Agreement are binding upon, inure to the 
benefit of and are enforceable by or against the parties and their respective heirs, executors, 
administrators or other legal representatives and permitted successors and assigns. 

21. Third-Party Beneficiary. This Agreement is solely for the benefit of the parties and 
their respective successors and permitted assigns, and no other person has any right, benefit, 
priority or interest under or because of the existence of this Agreement. 

* * * 

[Signatures appear on next page.} 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed in 
counterparts by their duly authorized officers, all as of the day and year first above written. 

(ESCROW AGENT] 

Name: 

GMIC SAMPLECO, LLC 

Title: 

[INVESTOR) 

Name: 

7 
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EXHIBIT A 
TO 

ESCROW AGREEMENT 

ESCROW AGENT'S FEES 

H:\89361001\Corporate documents\Fees Escrow Agreement 2.9.20ll.doc 
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Gateway to the Midwest Investment Center 
Proposed Escrow Agents 

Wachovia Corporation 
One Wachovia Center 
Charlotte, North Carolina 28288-0013 
Phone:704-374-6565 

Bank of America Corporation 
100 North Tryon Street 
Charlotte, North Carolina 
Phone:704-386-5681 

Citibank 
399 Park Ave. 
New York, NY 10022 
Phone: 212-559-1000 

H:\8686\001\Escrow Agents.doc 
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G M I c GATEWAYTOTHEMIDWESTINVESTMENTCENTE:R 

GMIC INVESTOR EVALUATION 

***This document and all infonnation within is personal and confidential for GMIC internal use only*** 
Please fill out the following information about yourself so that we may review and recommend various options that 
may be available to you. 

PERSONAL INFORMATION: 
Applicant/Investor Name 

Cell phone number Home phone/work phone number Email address 

Gender: Marital Status: 
__ Single --Married 

Male Female Divorced Widowed 

Date of Birth (month/day/year) Place ofbirth (city/country) Country of Citizenship 

Passport issued by Passport number Passport issued (date) Passport expiry 
(Country) 

IF YOU ARE CURRENTLY INSIDE THE UNITED STATES, PLEASE PROVIDE THE FOLLOWING: 
Type of US Visa Visa issuance date: 1-94 issuance date (attach copy) 

Visa expiry date: I-94 expiry date: 

Date oflast entry into US Place oflast entry into US 

PRESENT ADDRESS: 
Street address 

City State/Province Country Postal/Zip Code 

St. Louis County Economic Council · 121 S. Meramec Avenue • Suite 1117 • St. Louis, MO 63105 
Douglas A. Potts- 314.615.7616, ili!.Q~!Jill;~~Ql!! 
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Ml GATEWAY TO THE MIDWEST INVESTMENT CENTER 

Full legal name Maiden name Gender: 
Female 
Male 

Date of Birth (month/day/year) Place of birth (city I country) Country of Citizenship 

Passport issued by 
(Country) 

Passport number 

CURRENTEMWLOYMENT 
Employer (Name ofbusiness) 

City State/Province 

Position 

Annual Salary 

Have you or your spouse ever filed for Bankruptcy? 
Yes No 

• If yes, explain (use separate page if necessary) 

Have you or your spouse ever been convicted of a crime? 
Yes No 

• If yes, explain (use separate page if necessary) 

Passport issued (date) Passport expiry 

Business Address 

Country Postal/Zip Code 

Start Date 

Other Compensation 

St. Louis County Economic Council • 121 S. Meramec Avenue • Suite 1117 • St. Louis, MO 63105 
Douglas A. Potts- 314.615.7616, QJ2Q.!Js'a slccc.corn 
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G M I c_G_A_T_E_W_'AY_T_O_T_H_E_M_r_ow_ES_T_ ... IN_V_E_S_TM_E_N_T_C_E_N_T_ER_ 

FINANCIAL CONDITION: 
Does your family meet one or both of the following? 

1. US$200,000 Annual income for the past 3 years 

Yes No 

2. Net worth in excess of US $1,000,000 

Yes No 

INVESTMENT ACKNOWLEDGEMENT: 
Proposed Minimum Investment Amount: 

US$500,000 US$1 ,000,000 

INVESTOR I-526 AND 1-829 DISCLOSURE ACKNOWLEDGEMENT: 
I am willing to provide all other necessary documentation and other information as needed to the GMIC and the 
U.S. Citizen & Immigration Service (USCTS) under the 1-526 and I-829 process and submit to necessary 
background checks in filing these documents with GMIC and the USCIS: 

Yes No 

VERIFICATION: 
Please supply copies or send via fax or email two (2) of the following for the Applicant/Investor and Spouse: 

I. Valid government issued drivers license including photograph; 
2. Valid passport (copy of picture page); 
3. National Identity card if available; 
4. Copy of current US visa (if inside the United States); 
5. Copy ofl-94 (if inside the United States). 

Signature DATE 

St. Louis County Economic Council· 121 S. Meramcc Avenue· Suite 1117 ·St. Louis, MO 63105 
Douglas A. Potts- 314.615.7616, dpotts'a~>lccc.com 
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\ 

Notice of Entry of Appearance - . DHS 
Form G-28 

OMB No. 1615-0105 
Expires 03131/20 l 8 

as Attorney or Accredited Representative 

Department of Homeland Security 

Part l. Jnformation A~outAftorney or · ·._ 
A_ccre~ited ~epresentativ~ ·• .. · 
1. USC IS ELIS Account Number (if any) 

.,.I I I I I I I I I I I I 
Name and.A4drlss d/Attorney or Accredited 
~epr~si~tative' - - · - _- - - · - -~-

2.a. Family Name 
'LUNDY (Last Name) 

2.b. Given Name 
(First Name) 

2.c. Middle Name 

3.a. Street Number 
11601 MARKET STREET and Name 

3.b. Apt. 0 Ste. (Rl Fir. 0 12600 

3.c. City or Town ~PHILADELPHIA 

3.d. State EJ 3.e. ZIP Code! 19103 

3.f. Province 

3.g. Postal Code 

3.h. Country 

I usA 
4. Daytime Telephone Number 

12158258 600 

5. Fax Number 

!2158258699 

6. E-Mail Address (if any) 

joLUNDY@KLASKOLAW.COM 

7. Mobile Telephone Number (if any) 

Part 2. Notice o~""-p'pearance as Attornefor 
Accredited. ~epreseD.iative 

This appearance relates to immigration matters-before 
(Select only one box): 

l.a. [8) USCIS 

2.a. 0 ICE 

2.b. List the specific matter in which appearance is entered 

3.a. 0 CBP 

3.b. List the specific matter in which appearance is entered 

I enter my appearance as attorney or accredited representative at 
the request of: 

4. Select only one box: 

[8] Applicant 0 Petitioner 0 Requestor 

0 Respondent (ICE, CBP) 

Jnil!rlflation A~~ut~pplf~~~{fetj(i.Oizef~·---·· '·~:c;,: · 
~R~9ue~tw, orResp0.~~¥~1t:•·_, .. _·. ·;· :. · .. · · • 
5.a. FamilyName ISWE!enE!Y 

(Last Name) ~=========~ 
S.b. Given Name 

(First Name) 

S.c. Middle Name M 

6. Name of Company or Organization (if applicable) 

/Gateway to the Midwest Invest 

Form G-28 03/04/15 N Page 1 of 4 
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Part 2. Noti¢e of}\ppe~trance as Attorney or 
Accredited Representative (continued)· 

Xnformatior4boll{App!.icanJ, Petitign~r, :,; 
Requestor, or lfespqn~ent (continued/ . 
7. USCIS ELlS Account Number (if any) 

•I I I I I I I I I I 
8. Alien Registration Number (A-Number) or Receipt Number 

9. Daytime Telephone Number 

1314 6158151 

10. Mobile Telephone Number (if any) 

11. E-Mail Address (if any) 

lssweeney@stlpartnership.com 

MailingA14tt?SS of1PP?icant, Petitioner,· 
R{qu~sMrto,rJiesplj]tfient ··· · · · · · -. 
NOTE: Provide the mailing address of the applicant, petitioner, 
requestor, or respondent. If the applicant, petitioner, requestor, 
or respondent has used a safe mailing address on the application, 
petition, or request being filed with this Form G-28, provide it in 
these spaces. 

ll.a. Street Number 177 33 Forsyth Blvd 
andName . 

12.b. Apt. 0 Ste. [8] Fir. 0 !2200 

12.c. City or Town 

12.d. State EJ 12.e. ZIP Code L.._ _____ ____, 

12.f. Province 

12.g. Postal Code 

12.h. ,---L------------------------------, 

Form G-28 03/04/15 N 

fart 3. Eligibility Info~mation for Attorney or 
Accredited Representative 

Select all applicable items. 

l.a. [8) I am an attorney eligible to practice law in, and a 
member in good standing of, the bar of the highest 
courts of the following states, possessions, territories, 
commonwealths, or the District of Columbia. (If you 
need additional space, use Part 6.) 

Licensing Authority 

INEW YORK ·j 

I. b. Bar Number (if applicable) 

14479747 

I.e. Name of Law Firm 

IKLASKO IMMIGRATION LAW PARTNER 

l.d. I (choose one) [8] am not 0 am 

subject to any order of any court or administrative agency 
disbarring, suspending, enjoining, restraining, or otherwise 
restricting me in the practice of law. If you are subject to 
any orders, explain in the space below. (If you need 
additional space, use Part 6.) 

2.a. 0 I am an accredited representative of the following 
qualified nonprofit religious, charitable, social 
service, or similar organization established in the 
United States, so recognized by the Department of 
Justice, Board of Immigration Appeals, in accordance 
with 8 CFR 292.2. Provide the name of the 
organization and the expiration date of accreditation. 

2.b. Name of Recognized Organization 

2.c. Date accreditation expires 

(mmlddlyyyy) Jil> L-1 _____ .....~ 

Page 2 of4 
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P.ar.t 3. Eligibilitylnf()rmation for Attorney or 
Accredited Representative (continued) 

3. 0 I am associated with 

the attorney or accredited representative of record 
who previously filed Form G-28 in this case, and my 
appearance as an attorney or accredited representative 
is at his or her request. 

NOTE: If you select this item, also complete Item 
Numbers l.a.- l.b. or Item Numbers 2.a.- 2.c. in 
Part 3. (whichever is appropriate). 

4.a. 0 I am a law student or law graduate working under the 
direct supervision of the attorney or accredited 
representative of record on this form in accordance 
with the requirements in 8 CFR 292.I(a)(2)(iv). 

4.b. Name of Law Student or Law Graduate 

J:l~rt 4 .. Applicant~ Petitioner,R.equeStor, or 
. Respondent Consent tq l{epresent~tiori, Contact 
Information, and Signature. · ... · .·· 

·consent to Representation anitR,elease'of JnjQrH:zatiqn 

1. I have requested the representation of and consented to 
being represented by the attorney or accredited 
representative named in Part 1. of this form. According 
to the Privacy Act of 1974 and DHS policy, I also consent 
to the disclosure to the named attorney or accredited 
representative of any record pertaining to me that appears 
in any system of records ofUSCIS, ICE or CBP. 

When you (the applicant, petitioner, requestor, or 
respondent) are represented, DHS will send notices to both 
you and your attorney or accredited representative either 
through mail or electronic delivery. 

DHS will also send the Form I-94, Arrival Departure 
Record, to you unless you select Item Number 2.a. in 
Part 4. All secure identity documents and Travel 
Documents will be sent to you (the applicant, petitioner, 
requestor, or respondent) unless you ask us to send those 
documents to your attorney of record or accredited 
representative. 

I I 
Form G-28 03/04/15 N 

If you do not want to receive original notices or secure 
identity documents directly, but would rather have such 
notices and documents sent to your attorney of record or 
accredited representative, please select all applicable 
boxes below: 

2.a [g) I request DHS send any notice (including Form I-94) 
on an application, petition, or request to the business 
address of my attorney of record or accredited 
representative as listed in this form. I understand that 
I may change this election at any future date through 
written notice to DHS. 

2.b. [g) I request that DHS send any secure identity 
document, such as a Permanent Resident Card, 
Employment Authorization Document, or Travel 
Document, that I am approved to receive and 
authorized to possess, to the business address of my 
attorney of record or accredited representative as 
listed in this form. I consent to having my secure 
identity document sent to my attorney of record or 
accredited representative and understand that I may 
request, at any future date and through written notice 
to DHS, that DHS send any secure identity document 
to me directly . 

3.a. 

3.b. Date of Signature la:t -22-u:::.s I 
Part 5. Signat~reof Attorney or Accredited 
:Repl'esenbltive .. ·. . . . . 

I have read and understand the regulations and conditions 
contained in 8 CFR 103.2 and 292 governing appearances and 
representation before the Department of Homeland Security. 
I declare under penalty of perjury under the laws of the United 
States that the information I have provided on this form is true 
and correct. 

1. Signatur~credited Representative 
I . 

2. Signature of Law Student or Law Graduate 

3. Date of Signature (mm/ddlyyyy),._ 

Ill I 
Page 3 of4 
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jPart 6. Additional. Infopnation 

Use the space below to provide additional infonnation 
pertaining to Part 3., Item Numbers l.a.- l.d. 

Item 6: The full name of the Company is 

Gateway to the Midwest Investment Center, 

Inc. 

Fonn G-28 03/04/15 N Page 4 of4 
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Department of Homeland Security 
U.S. Citizenship and Immigration Services 

OMB No. 1615-0061; Expires 03/3112016 

Form 1-924, Application for Regional Center 
Under the Immigrant Investor Pilot Program 

Do Not Write in This Block~ for USC IS Use Only (except G-28 block below) 

Action Block llllllllllllllllllllllllllllllllllllllllllllllliiiUII\11111111111111111111 

RCW1527 453304 
maginger 1924 

~ G-28 attached 

Attorney's State License No. 

4479747 

09/30/2015 

Part 1. Information About Principal of the Regional Center 

Sweeney I 
First 

Sheila 
I ~iddle Name: Last 

C/0: St. Louis Economic Development Partnership 

StreetAddress!P.O.Box: 7733 Forsyth Blvd., Suite 2300 

City: St. Louis I State: MO I Zip Code: 63105 

Date of Birth 
(mm/ddlyyyy): 07/15/1957 

Fax Number Telephone Number 
(includeareacode): (314 l 615-7666 (includeareacode): (314) 615-7664 

Web site address: 

Part 2. Application Type (Select one) 

0 a. Initial Application for Designation as a Regional Center 

[8] b. Amendment to an approved Regional Center application. Note the previous application receipt number, if any (also attach the 
Regional Center's previous approval notice): RCW1105350166 I ID1105350166 

Part 3. Information About the Regional Center 

(Use a continuation sheet, if needed, to provide information for additional management companies/agencies, Regional Center 
principals, agents, individuals or entities who are or will be involved in the management, oversight, and administration of the regional 
center.) 

A. Name ofRegional Center: Gateway to the Midwest Investment Center, Inc. 

Street Address!P.O. Box: 7733 Forsyth Blvd., Suite 2200 

City: St. Louis State: MO I Zip Code: 63105 

Web site address: 

www.stlouisebS.com 

Fax Number (include area code): Telephone Number (include area code): 

(314) 615-8140 ( 314) 615-8151 

.Form I-924 03/18115 Y Page I 

1253 



/ \;; 

llllllllllllllllll!llll!lllllidfl 1111fNi1 1111111111111~ 1111111111111 

RCW1527 453304 
maginger !924 09/30/2015 

11111111111111111111111111! lllllllllllllllllllllllllllllllllll IIIII 11111111 

RCW1527 453304 
maginger 1924 09/3012015 

DA~jiEL LUNDY 
RE: SHEILA M SWEENEY 
1601 MARKET STREET STE 2600 
PHILADELPHIA PA 19103 

f v' 

':L LUNDY 
rlEILA M SWEENEY 
MARKET STREET STE 2600 
\DELPHIA PA 19103 
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Part 3. Information About the Regional Center (Continued) 

B. Name ofManaging Company/Agency: St. Louis Economic Development Partnership 

Street Address/P.O. Box: 7733 Forsyth Blvd., Suite 2300 

City: St. Louis State: MO I Zip Code: 63105 

Web site address: Fax Number (include area code): Telephone Number (include area code): 

(314) 615-7666 (314) 615-7664 

C. Name of Other Agent: 

Street Address/P.O. Box: 

City: State: I Zip Code: 

Web site address: Fax Number (include area code): Telephone Number (include area code): 

D. Continuation, if needed, to provide information for additional management companies/agencies, regional center principals, agents, 
individuals or entities who are or will be involved in the management, oversight, and administration of the regional center.) 

No change from previously approved application. 

Form I-924 03/18/15 Y Page 2 
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Part 3. Information About the Regional Center (Continued) 

Note: If extra space is needed to complete any item, attach a continuation sheet, indicate the item number, and provide the response. 

la. Describe the structure, ownership and control of the regional center entity. 

No change from previously approved application. 

b. Date the Regional Center was established(mm/dd/yyyy): 09/27/2 010 

c. Organization Structure for the Regional Center: 

D 1. Agency of a U.S. State or Territory (identify) --------------------------------------------------
[8] 2. Corporation 

D 3. Partnership (including Limited Partnership) 

D 4. Limited Liability Company (LLC) 

D 5. Other (Explain) -----------------------------

2. Has this regional center's designation ever been formally terminated by USCIS, or has the regional center ever filed a Form 1-924 
or regional center proposal or amendment that was denied? 

[8] No D Yes - Attach a copy of the adverse decision, with an explanation, the date of decision, and case number, if any. 

3. Describe the geographic area of the regional center. Note: This area must be contiguous. Provide a map ofthe geographic area. 

No change from previously approved application. 

4. Describe the regional center's administration, oversight, and management functions that are or will be in place to monitor all EB-5 
capital investment activities and the allocation of the resulting jobs created or maintained under the sponsorship of the regional 
center. 

No change from previously approved application. 

Form I-924 03/18115 Y Page 3 
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Part 3. Information About the Regional Center (Continued) 

5. Describe the past, current, and future promotional activities for the regional center. Include a description of the budget for this 
activity, along with evidence of the funds committed to the regional center for promotional activities. Submit a plan of operation 
for the regional center that addresses how EB-5 investors will be recruited, the methods by which the capital investment 
opportunities will be offered to the investors, and how they will subscribe or commit to the investment interest. 

No change from previously approved application. 

6. Describe whether and how the regional center is engaged in supporting a due diligence screening of its alien investor's lawful 
source of capital and the alien investor's ability to fully invest the requisite amount of capital. Also, describe the regional center's 
prospective plans in this regard if they differ from past practice. 

No change from previously approved application. 

7. IdentifY each industry that has or will be the focus ofEB-5 capital investments sponsored through the regional center. 

Industry Category Title: 

NonResidential Building Construction 

NAICS Code for the Industry Category: 

2 3 6 2 

Industry Category Title: 

!Residential Building Construction 

NAICS Code for the Industry Category: 

2 3 6 1 

Industry Category Title: 

jrurniture Merchant Wholesalers 

NAICS Code for the Industry Category: 

4 2 3 2 1 0 

Is the Form 1-924 application supported by an economic analysis and 
underlying business plan for the determination of prospective EB-5 
job creation through EB-5 investments in this industry category? 

D No - Attach an explanation 

~Yes 

Is the Form I-924 application supported by an economic analysis and 
underlying business plan for the determination of prospective EB-5 
job creation through EB-5 investments in this industry category? 

D No - Attach an explanation 

~Yes 

Is the Form I-924 application supported by an economic analysis and 
underlying business plan for the determination of prospective EB-5 
job creation through EB-5 investments in this industry category? 

D No - Attach an explanation 

~Yes 

Form I-924 03/18/15 Y Page 4 
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The Gateway to the Midwest Investment Center, Regional Center 
1-924 Application for Regional Center Designation 

Addendum to Part 3, Question 7 

Please also note that the Regional Center already been approved for the following NAICS codes 
and is not seeking pre-approval of the following industry categories. 

1. The Residential Building Construction (NAICS 2361 ); 
2. The Nonresidential Building Construction (NAICS 2362); 
3. The Furniture Merchant Wholesalers (NAICS 42321 0); and, 
4. The Traveler Accommodation (NAICS 7211). 

{02126860;1} 
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Part 3. Information About the Regional Center (Continued) 

Sa. Describe and document the current and/or prospective structure of ownership and control of the commercial entities in which the 
EB-5 alien investors have or will make their capital investments. 

Each EB-5 investor will make a qualifying investment of $500,000 into GL/TL EB-5 Lender, 
LLC("LLC''). The proceeds of each investor's qualifying investment will be used to loan 
$6.0 million to GL/TL EB-5 Owner, LLC ("Borrower"). The Borrower will then use these 
proceeds to finance the costs of developing the Project. See Attached. 

b. Date commercial enterprise established, if any (mm/dd/yyyy): 0 9 I 14 I 2 015 

c. Organization Structure for commercial enterprise: 

0 1. Corporation 

0 2. Partnership (including Limited Partnership) 

(g] 3. Limited Liability Company (LLC) 

0 4. Other (Explain) 

d. Has or will the Regional Center or any of its principals or agents have an equity stake in the commercial enterprise? 

0 No (g] Yes - Attach an explanation and documentation that outlines when and under what circumstances these remittances 
will be paid. 

e. Has or will the Regional Center or any of its principals or agents receive fees, profits, surcharges, or other like remittances 
through EB-5 capital investment activities from this commercial enterprise, beyond the minimum capital investment threshold 
required of the EB-5 alien entrepreneurs? 

0 No (g] Yes -Attach an explanation and documentation that outlines when and under what circumstances these remittances 
will be paid. 

Part 4. Applicant Signature Read the information on penalties in the instructions before completing this section. If 
someone helped you prepare this petition, he or she must compete Part 5. 

I certify, under penalty of perjury under the laws of the United States of America, that this form and the evidence submitted with it are 
all true and correct. I authorize the release of any information from my records that U.S. Citizenship and Immigration Services needs 
to determine eligibility for the benefit being sought. I also certify that I have authority to act on behalf of the Regional Center. 

s;gnatusu:ca~ ' c;;~A 
Daytime Phone Number Date (mm/dd/yyyy) 
(Area/Country Codes) 

- (314) 615-7664 09/21/2015 I 
Printed Name of Applicant I E-Mail Address 

Sheila M. Sweeney ssweeney@stlpartnership.com 

Relationship to the Regional Center Entity (Managing Member, President, CEO, etc.) 
Interim CEO 

Fonn 1-924 03118/15 Y Page 5 
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Part 5. Signature of Person Preparing This Form, If Other Than Above (Sign Below) 

I declare that I prepared this application using information provided by someone with authority to act on behalf of the Regional 
Center, and the answers and information provided by the Regional Center. 

Attorney or Representative: In the event of a Request for Evidence (RFE), may the USCIS contact 
you by Fax or E-mail? 

Signature o~ Printed Name ofPreparer 

Daniel B. Lundy, Esq. 

Firm Name and Address 
Klasko Immigration Law Partners, LLP 
1601 Market Street, Suite 2600 
Philadelphia, PA 19130 

Daytime Phone Number Fax Number (Areal E-Mail Address 
(Area/Country Codes) Country Codes) 

(215) 825-8600 (215) 825-8699 dlundy@klaskolaw.com 

0 No [8] Yes 

Date (mm/dd/yy7) 

/12vj1 I< 

Fonn I-924 03/18/15 Y Page 6 
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Klasko , . .,... :"ligration Law Partners, LLP 
P'2ct1ce to lr1"~ grat1cn and ~~ational1ty lilw 

==KLASKO 
PHILADELPHIA • NEW YORK • CHICAGO 

Immigration and Nationality Law 

September 29,2015 

ViaFedEx 

U.S. Citizenship & Immigration Services 
California Service Center 
ATTN: EB-5 Processing Unit 
24000 Avila Road, 2nd Floor 
Laguna Niguel, CA 92677 

RE: The Gateway to the Midwest Investment Center, Inc., Regional Center 
GL/TL EB-5 Lender, LLC, New Commercial Enterprise 
Application to Amend Regional Center Designation (Form 1-924) 
Exemplar 1-526 Petition 

Dear Sir/Madam: 

We are the attorneys for The Gateway to the Midwest Investment Center, Inc. 
("Gateway"). We hereby submit the attached 1-924 Application to Amend Regional 
Center Designation on its behalf. Gateway is submitting this application, in conjunction 
with an Exemplar I-526 Petition, in order to amend its designation to include an approved 
project, the development of the construction and operations of two new apartment 
buildings in St. Louis, Missouri ("Capstone Lofts" or "Project''). 

In support of this application, please find the following attached: 

Filing fee of $6,230; 
Form G-28; 
Form I-924; 
A detailed Index of Exhibits: 
Supporting documentation; and 

• A sample I-526 petition. 

Gateway was organized under the laws of the State of Missouri on 
September 27, 2010 for the purposes of engaging in economic development activity. 
See Exhibit 2. Gateway \Vas designated as a USCIS approved Regional Center pursuant 
to Section 203(b)(5) of the Immigration & Nationality Act and Section 610 of the 
Appropriations Act of 1993 on March 28, 2013. See Exhibit 1. 

1601 Market Street. Suite 2600 
Philadelphia, PA 19103 

Telephone: 215.825.8600 Facsimile: 215.825.8699 
www.klaskolaw.com 
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Pursuant to 8 CFR 204.6(m), each regional center wishing to participate in the Immigrant 
Investor Pilot Program shall submit a proposal to the Assistant Commissioner for 
Adjudications, which: 

"(i) Clearly describes how the regional center focuses on a geographical 
region of the United States, and how it will promote economic growth 
through increased export sales, improved regional productivity, job 
creation, and increased domestic capital investment; 

(ii) Provides in verifiable detail how jobs will be created indirectly 
through increased exports; 

(iii) Provides a detailed statement regarding the amount and source of 
capital which has been committed to the regional center, as well as a 
description of the promotional efforts taken and planned by the sponsors 
of the regional center; 

(iv) Contains a detailed prediction regarding the manner in which the 
regional center will have a positive impact on the regional or national 
economy in general as reflected by such factors as increased household 
earnings, greater demand for business services, utilities, maintenance and 
repair, and construction both within and without the regional center; and 

(v) Is supported by economically or statistically valid forecasting tools, 
including, but not limited to, feasibility studies, analyses of foreign and 
domestic markets for the goods or services to be exported, and/or 
multiplier tables." 

Gateway intends to offer EB-5-compliant capital investment oppmiunities within the 
territory for which it was approved. The offered investments will promote economic 
growth in the region through improved regional productivity, job creation, and increased 
domestic capital investment, and will benefit both the regional and national economies. 
Specifically, with this application, Gateway seeks to amend its regional center 
designation to include the Project as an approved Regional Center project. Gateway 
intends to sponsor the Project under the program pursuant to a Memorandum of 
Understanding between the Regional Center and New Commercial Enterprise. 
See Exhibit 3. 
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I. Geographic Area of the Regional Center 

Gateway is approved to offer EB-5 investment opportunities within a geographic territory 
that includes the City of St. Louis, Missouri and the Missouri counties of St. Louis and 
St. Charles. See Exhibit 1. As the Project is located in St. Louis, no amendment is 
currently sought with regard to the geographic territory. 

II. Industry Focus 

Gateway was approved for the following target industry clusters: 

1. The Residential Building Construction (NAICS 2361); 
2. The Nonresidential Building Construction (NAICS 2362); 
3. The Furniture Merchant Wholesalers (NAICS 42321 0); and, 
4. The Traveler Accommodation (NAICS 7211 ). 

These industry clusters fall within the proposed activities of the Project, which include 
construction and operations of two new apartment buildings in St. Louis, Missouri. The 
inclusion of these industry clusters is supported by the attached comprehensive business 
plan and economic impact report. See Exhibits 5, 6. No amendment is currently sought 
with regard to the approved target industry clusters. 

III. Regional Center Structure and Operations 

Please note that Dennis G. Coleman has stepped down as Chief Executive Officer of the 
Regional Center. The St. Louis County Office of the Executive has appointed 
Sheila M. Sweeney as Interim Chief Executive Officer. See Exhibit 4. 

IV. Project Details 

A. Project Overview 

The Capstone Lofts project consists of the construction and operations of two new 
residential complexes, the Gerhart Lofts and the Truman Lofts, in St. Louis, Missouri. 
The construction component of the Project will consist of the renovation of a series of 
historic buildings original constructed in 1896, which will restore 10,560 square feet of 
commercial space, add 17 loft-style rental residential units, and provide onsite parking. 
See Exhibit 5. 

The Project is being developed by Capstone Development Group, LLC ("Capstone" or 
"Developer") is a St. Louis-based housing developer specializing in high-quality housing 
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that is affordable for families and seniors. Founded in 1976, Capstone has built 
approximately 325 neighborhoods in 17 states, containing some 12,500 homes. 

The Gerhart Lofts will be located at the intersection of Laclede Avenue and Vandeventer 
Avenue, adjacent to St. Louis University in St. Louis, Missouri. The addresses of the 
Gerhart Lofts are 1-17 Vandeventer Avenue, 3900-08 Laclede Avenue, and 3910-12 
Laclede A venue. The Gerhart Lofts component of the Project will feature: 11 
ground-floor commercial spaces with 960 square feet each for a total of 10,560 square 
feet of commercial space; two live-work units totaling 1,113 square feet; and 15 
residential apartments. The residential apartment will be comprised of: 1 0 two bedroom, 
two-bath units at 972 square feet each; four two-bedroom, two-bath units at 1,113 square 
feet each; and, one three-bedroom, two-bath unit with 1,250 square feet. A total of 
16,535 rentable residential square feet will be available in the Gerhart Lofts. The 
residential units will have in-unit washers and dryers, energy star-rated appliances (range, 
refrigerator, garbage disposal, and dishwasher), and an on-demand hot water heater. The 
fixtures and finishes will be high-end, including hardwood floors, European cabinets, 
ceiling fans, and concrete countertops. The surrounding area is an urban neighborhood 
with a mix of commercial, residential, and 
institutional land uses. See id. 

The Gerhart Lofts component is scheduled to begin the residential lease-up in September 
2015. At this time, 5ive Point Properties has been chosen as the management agent for 
the residential portion of the property. When a unit is completed and available for 
showing, 5ive Point will be engaged to aggressively market. Since construction began on 
the building, the Developer has fielded calls and maintained a waiting list of possible 
residents for the project. The commercial space available for lease at the Gerhart Lofts is 
being handled by Duffe Nuernberger Realty, a local St. Louis firm with over 35 years of 
experience. 

The Truman Lofts will be located at 1322 Dolman Street in St. Louis, Missouri. The 
Truman Lofts component of the Project will comprise the redevelopment of an existing 
vacant factory building into a 40-unit apartment complex designed for young 
professionals. The apartment complex will have a mix of studio, one-bedroom, and 
two-bedroom units. Each residential unit will feature a range/oven, refrigerator, garbage 
disposal, dishwasher, microwave, washer/dryer hookups, tile and hardwood flooring, 
blinds, ceiling fans, and walk-in closet. The property will also have commercial space on 
the first floor of the building. The neighborhood surrounding the Truman Lofts site is 
primarily commercial properties and single-family residences. See id. 
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The Truman Lofts component will be marketed and advertised with similar activities and 
real estate management companies (either the above or companies of equitable 
experience) during its lease-up period. See id. 

The Project is expected to cost approximately $19.84 million, including $8.69 million for 
the Gerhart Lofts component and $11.16 million for the Truman Lofts component. 
Funding for the project includes $6 million in EB-5 funding through a loan GLITL EB-5 
Lender, LLC (new commercial enterprise), as well as mortgage financing of about $8.1 
million, state historic tax credit (''HTC") investor capital of $3.1 million, federal HTC 
investor capital of$2.6 million, and developer financing. See Exhibits 5, 10-12. 

Investment in the Project totals $19.84 million over the four years of the development 
timeline, with most of these funds being invested during the construction period of July 
2014 to December 2016. Construction on the Gerhart Lofts component began in July 
2014 and will end in November of 2015; operations will commence in November 2015. 
Construction on the Truman Lofts component began in October 2015 and is expected to 
end in December 2016, with operations activities anticipated to begin in January of 2017. 
See Exhibit 5. 

B. Project Investment Structure 

Each EB-5 investor will make a qualifying investment of $500,000 into GLITL EB-5 
Lender, LLC (the "Company"). GLITL EB-5 Manager, LLC is the manager of the 
Company ("Manager"). 1 One hundred percent of the proceeds of each investor's 
qualifying investment will be used to fund the Company's loan of $6 million ("EB-5 
Loan") to GL/TL EB-5 Owner, LLC ("Borrower"), owned by the principals of the 
Developer. The proceeds of the EB-5 Loan will be used by Borrower to finance the costs 
of developing the Project. See Exhibits 4, 7, 8, 20. EB-5 funds will be disbursed to the 
Borrower during the course of construction to fund ongoing costs of the Project. See 
Exhibit 4. Note, in order to commence the development of the Project, the Borrower, in 
reliance on the May 30, 2015 EB-5 Policy Memorandum, may proceed with use of 
temporary and short term financing sources (and/or "Bridge Financing") to defray the 
costs of such Project related expenses. The Borrower will rely on the availability ofEB-5 
financing to help replace such Bridge Financing at a later date. 

The EB-5 Loan will have a five year term, subject to up to two one-year extensions 
("Maturity Date"). The EB-5 Loan will accrue annual interest equal to 3.5% of the 

1The Manager is affiliated with the Regional Center and will administer the Company. The Manager and 
Regional Center are not affiliated with the Developer. See Exhibit PPM. 
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outstanding EB-5 Loan. Principal is due upon maturity, either through cash from 
operations, refinancing or through sale of the Project, subject to restrictions outlined in 
the documents keeping the EB-5 investor contributions at-risk in compliance with EB-5 
policies. See Exhibits 4, 10, 21. 

The EB-5 Loan may be prepaid prior to or upon the Maturity Date even if all investing 
members have not received final adjudication of their respective Form 1-829 Petitions; 
provided, that the Manager shall have the right, on behalf of the Company, to reinvest the 
remaining investor money in qualifying alternate investments for the purpose of 
preserving the investors' "at risk" investment. See Exhibits 10, 21. 

All allocable interest received from the EB-5 Loan will be distributed to the investors in 
proportion to their capital contributions to the Company. However, principal payments 
shall not be distributed to an investor until he or she has received final adjudication of his 
or her 1-829 Petition. Accordingly, the primary exit strategy for investors will be the 
distribution of capital, subject to the restrictions in the Operating Agreement and 
consistent with the EB-5 regulations. See Exhibits 21, 23. 

V. Economic Impact 

A. Economic Model 

8 C.F.R. § 204.6(m)(3)(v) provides that an application for regional center designation 
must be "supported by economically or statistically valid forecasting tools, including, but 
not limited to, feasibility studies, analyses of foreign and domestic markets for the goods 
or services to be expmied, and/or multiplier tables." 8 C.F.R. § 204.6(m)(7)(ii) provides 
that: 

"To show that 10 or more jobs are actually created indirectly by the 
business, reasonable methodologies may be used. Such methodologies 
may include multiplier tables, feasibility studies, analyses of foreign and 
domestic markets for the goods or services to be exported, and other 
economically or statistically valid forecasting devices which indicate the 
likelihood that the business will result in increased employment." 

An economic impact report was prepared to analyze the economic impact and job 
creation that will result from the construction of this Project (the "Economic Impact 
Report"). The Economic Impact Report was prepared by Economic & Policy Resources, 
Inc. ("EPR'') using the REDYN model, which has been accepted by USCIS as a 
reasonable economic model and a valid forecasting tool. See Exhibit 6. 
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B. Projected Economic Impacts 

Please note that the Economic Impact Report is based on the economic impacts and job 
creation resulting from construction expenditures on EB-5 eligible hard and soft 
construction costs. See id. 

According to the Economic Impact Report, construction of the Project will result in the 
creation of 217 new, full-time, permanent jobs for U.S. workers. This would provide 
sufficient job creation to support an offering for up to 21 investors. However, the Project 
offering will be limited to 12 investors. The Project therefore provides sufficient job 
creation to meet the 1 0-job-per-investor requirement of the program for all the requested 
investors, with a significant margin. See id. 

The Project is expected to generate a significant economic impact within the region in 
addition to creating 217 jobs. These include $22.82 million in increased economic output 
and $8.35 million in increased household earnings within the region. See id. 

The Economic Impact Report demonstrates that Gateway will meet the statutory 
requirements of the EB-5 program by creating a significant, positive economic impact in 
the region. 

VI. Qualifying Investment 

A. New Commercial Enterprise 

GLITL EB-5 Lender, LLC, was formed on September 14, 2015 in the State of Missouri. 
See Exhibit 6. Because the company was formed after November 29, 1990, it qualifies 
as a new commercial enterprise pursuant to 8 C.F.R. § 204.6(e). 

B. The Investment is At Risk 

Investors will make a $500,000 2 capital contribution ("Subscription Amount") into 
GL/TL EB-5 Lender, LLC. All subscription proceeds will be held in escrow pursuant to 
the Escrow Agreement which establishes the Escrow Account. The escrow funds for an 
investor will be released to the Company upon written notice of the investor's I-526 
approval. 

2 Excluding an additional $65,000 for processing and administrative fees. 
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In addition, escrowed funds will be released to the Company upon written notice from the 
Company that (i) Gateway remains in good standing, (ii) the earlier to occur of (A) a 
minimum of six interest in the Company have been subscribed, (B) one investor I-526 
Petition has been approved, or (C) the I-924 Exemplar Petition has been approved by 
USCIS; and (iii) the I-526 Petition for an investor has been filed. See Exhibits 15, 18. 
Upon the satisfaction of the above, the escrow agent will disburse 80% of the investor's 
capital contribution to the Company's general operating account. The remaining 20% 
($1 00,000) (the "Subscription Holdback Amount"), will be held in a holdback 
subaccount ("Subscription Holdback Account"). Funds held in the Subscription 
Holdback Account will be disbursed in $100,000 increments as each I-526 Petition is 
approved; accordingly, the investor has invested a full $500,000 at the time of I-526 
Petition approval. 

In the event that an investor's l-526 is denied, may be refunded in the following manner. 
If the denied investor's Subscription Holdback Amount remains in the Subscription 
Holdback Account, then 

1. such Subscription Holdback Amount shall be released from the 
Subscription Holdback Account and refunded to the investor, and the 
Company will refund $400,000 to the denied investor; and 

ii. $400,000 held in the Subscription Holdback Account shall be released 
from the Subscription Holdback Account and disbursed to the general 
operating account of the Company to fund the remainder of the capital 
contributions of such investors so the Company can continue operations 
without a deficit being caused by the refund of the denied investor's 
capital contribution; and 

If the denied investor's Subscription Holdback Amount is no longer in the Subscription 
Holdback Account, then the Company 

1. will refund $500,000 to the denied investor; and 

n. will release and disburse $500,000, from the Subscription Holdback 
Account to the general operating account of the Company to fund the 
remainder of the capital contributions of such investors so the Company 
can continue operations without a deficit being caused by the refund of the 
denied investor's capital contribution. 

See Exhibits 15, 18. In the event the Company is unable to refund a denied investor, the 
Company will use best efforts to substitute the denied investor with a substitute investor. 
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Please note that under any of these arrangements, one investor's money will not be used 
to refund a denied investor, and the investment funds of all investors whose I-526 
petitions are approved will be deployed according to the terms of the EB-5 Loan. 
See Exhibits 15, 18. 

There is no guarantee that investor money will be returned or the investors will make a 
profit on their investment. Moreover, the investment is subject to partial or total loss in 
the event that the Developer. is unable to sell or refinance the Project or earn sufficient 
revenue from operations to repay the loan. See Exhibit 15. 

C. Active Involvement of Investors 

Investors in the Project will have a policy making role. Investors in the Project will have 
all the rights and duties usually accorded to members under the Missouri Limited 
Liability Company Act, and in accordance with the Operating Agreement, which gives 
the investors the right to vote on certain, limited decisions. See Exhibit 22. 

D. Targeted Employment Area 

The Gerhart portion of Project is located in Census Tract 1186, which when combined 
with the contiguous Census Tracts listed in the Target Employment Area Designation 
Letters, had an average unemployment rate of 9.6% in 2014. This is more than 150% of 
the national average unemployment rate during the same period. The Truman portion of 
the Project is located in Census Tract 1274, which alone is in the state's published list of 
high unemployment census tracts. As such, the Project's locations qualify as Targeted 
Employment Areas, and investors may qualify for an EB-5 visa based on an investment 
of$500,000 into the project.3 See Exhibit 9. 

E. The Investment will Create at Least 10 Full-Time, Permanent Jobs 
Per Investor 

As described above, the EB-5 investment into the Project will generate a total of217 jobs 
for U.S. workers. See Exhibit 5. Because Gateway intends to limit the offering to 12 
EB-5 investors, this Project will more than satisfy the ten-job-per investor requirement of 
the EB-5 program. 

3 The TEA data provided will be updated as required. However, given the historical trends of this area, 
NYIF is confident that this area will continue to have an unemployment rate above the national average in 
the near future. 
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VII. Conclusion 

In light of the foregoing, we respectfully request that you approve the instant application 
for regional center designation. 

Da 'el B. Lundy, Esq. 
DBL/tt/re 
Enclosures 
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The Gateway to the Midwest Investment Center, Inc., Regional Center 
GL/TL EB-5 Lender, LLC 

Index of Exhibits 

Forms and Fees (Preceding this Index) 

• Attorney Cover Letter; 
• Form G-28; 
• Fonn I-924; 
• Filing Fee of $6,230. 

Part 1: Regional Center Documents 

Exhibit 1: USC IS Regional Center Designation Letter. 

Exhibit 2: Formation documents for Regional Center. 

Exhibit 3: Agreement between Regional Center and Project. 

Exhibit 4: Appointment Letter of new CEO for Regional Center. 

Part II: Project Documents 

Exhibit 5: Comprehensive Business Plan. 

Exhibit 6: Economic Impact Report. 

Exhibit 7: Formation documents for New Commercial Enterprise. 

Exhibit 8: Formation documents for Manager of the New Commercial Enterprise. 

Exhibit 9: Targeted Employment Area Designation Letters for Gerhart Location and Truman 
Location. 

Exhibit 10: Term Sheet for EB-5 Loan. 

Exhibit 11: Commerce Bank Commitment Letter- Truman. 

Exhibit 12: Deed for Gerhart; Statement re: Deed for Truman. 

Exhibit 13: Detailed Construction Budgets Gerhart and Truman. 

Exhibit 14: Detailed Construction Schedules for Gerhart and Truman. 

(02122997;1} 
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Exhibit 15: Letters from Construction Manager re: Budget and Schedule for Gerhart and 
Truman. 

Exhibit 16: Letters from Architect for Gerhart and Truman. 

Exhibit 17: List of Permits for Gerhart and Truman 

Exhibit 18: Construction Drawings and Plans for Gerhart and Truman. 

Exhibit 19: Appraisals for Gerhart and Truman. 

Exhibit 20: Survey for Truman. 

Exhibit 21: Market Study for Truman. 

Part III: Offering Documents 

Exhibit 22: Confidential Private Offering Memorandum. 

Exhibit 23: Subscription Agreement. 

Exhibit 24: Operating Agreement. 

Exhibit 25: Draft Escrow Agreement. 1 

Exhibit 26: Sample I-526 Petition. 

1 The Escrow Agreement is currently being negotiated and is substantially in the form of the final 
agreement. Because escrow is not a USCIS requirement, any changes to the escrow should not 
constitute a material change from the approved exemplar documents provided the final terms 
remain complaint with the EB-5 regulations. 

{02122997;1} 
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Date: 

Dennis Coleman 
C/0 Gateway to the Midwest Investment Center, Inc. 
121 Meramec Ave, Suite 900 

St. Louis, MO 63105 

\I.S. J>llpartment o( Homeland Security 
24000 A vii a Road, zD<l Floor 
Laguna Niguel, CA 92677 

Application: Form I-924, Application for Regional Center under the Immigrant Investor Pilot 
Program 

Applicant: 

Re: 

Dennis Coleman 

Initial Regional Center Designation . 
Gateway to the Midwest Investment Center, Inc. • 
RCW1105350166 I ID 1105350166 

*** Corrected Notice *** 
This notice is in reference to the Form I-924, Application for Regional Center Under the Immigrant 
Investor Pilot Program that was filed by the applicant with the U.S. Citizenship and Immigration Services 
("USCIS") on February 22, 2011. The Form I-924 application was filed to request approval of initial 
regional center designation under the Immigrant Investor Program. The Immigrant Investor Program was 
established under § 610 of the Department of Commerce, Justice and State, the Judiciary, and Related 
Agencies Appropriations Act of 1993 (Pub. L. 102-395, Oct. 6, 1992, 106 Stat. 1874). 

I. Executive Summary of Adjudication 

1. Effective the date of this notice, USCIS approves the Form I-924 request to designate Gateway to 
the Midwest Investment Center, Inc. as a qualifying participant in the Immigrant Investor Program. 

II. Regional Center Designation 

users approves the applicant's request to focus, promote economic growth, and offer capital investment 
opportunities in the following geographic area and industry categories: 

A. Geographic Area 

I State I Counties/Cities 
City of St. Louis 

www.useis.gov 
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I Counties of St. Louis and St. Charles 

Note: An amendment request is required if investment opportunities arise outside approved geographic 
area. 

B. Industry Categories 

Note: An amendment request is required if investment opportunities arise outside approved industry 
categories. 

III. Job Creation 

users approves the geographic area and industry categories noted above based on the economic impact 
analysis presented and reviewed in conjunction with the adjudication of this regional center proposal. The 
job creation methodology presented in the economic impact analysis and underlyi11g business plan is found 
to be reasonable based on the following inputs, when applying the REDYN economic model: 

Activity NAICS Input 
REDYN Implied 

Multiplier 

Construction 2361, 2362* $27.5 million 9.09 

Hotel Operation 7211 24 direct jobs 1.50 

*The output of the REDYN model does not provide results that are itemized by NAICS code. 
**Indirect and induced jobs only 

Total Jobs 

250** 

36 

The approval of this Form I-924 application is based upon the economically and statistically valid 
assumptions and estimates provided in the business plan for job creation. Please refer to the input and 
multiplier analysis table above. 

This hyPothetical project does not have the factual details necessary to be in compliance with the 
requirements described in Matter of Ho, 22 I&N Dec. 206 (Assoc. Cornm'r 1998), and therefore, USCIS's 
approval of the hypothetical job creation estimates presented in the Form I-924 will not be accorded 
deference and may not be relied upon by an individual investor when filing the Form I-526. The business 
plan and job creation estimates will receive a de novo review by USCIS when an individual investor files 
Form I-526. Once an actual project is adjudicated upon the filing of the initial Form I-526 related to the I-
924 hypothetical project approval, USCIS will give deference to subsequent Forms I-526 when the critical 
assumptions remain materially unchanged from the initially-approved Form I-526. 

When filing Form I-526, it will be the responsibility of the 'individual investor to submit a comprehensive, 
detailed and credible business plan, showing by a preponderance of the evidence that Ws or her investment 
in the new commercial enterprise will create not fewer than 1 0 full-time positions. If prior to filing a form 
I-829, the job creation estimated in the business plan submitted by the individual investor materially 
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changes or will not be realized, then it will be the responsibility of the EB-5 investor to notify USCIS of an 
agreed upon methodology to allocate job creation among eligible investors. 

V. Guidelines for Filing Fonn I-526 Petitions 

Each individual petition, in order to demonstrate that it is affiliated with the Gateway to the Midwest 
Investment Center, Inc. in conjunction with addressing all the requirements for an individual immigrant 
investor petition, shall also contain the following: 

1. A copy of this regional center approval notice and designation letter including all subsequent 
amendment approval letters (if applicable). 

2. Ari economic impact analysis which reflects a job creation methodology required at 8 CFR § 204.6 
(j) ( 4) (iii) and shows how the capital investment by an individual immigrant investor will create 
not fewer than ten (10) indirect jobs for each immigrant investor. 

3. A comprehensive, detailed and credible business plan for an actual project that contains the factual 
details necessary to be in compliance with the requirements described in Matter of Ho, 22 I&N 
Dec. 206 (Assoc. Comm'r 1998). 

4. Legally executed organizational documents of the commercial enterprise. USCIS has reviewed the 
following organizational document for the hypothetical project and has found it to be EB-5 
compliant in principle and may be submitted with an I-526 petition: 

a. Confidential Private Placement Memorandum (Draft submitted February 22, 2011) 

It is noted that the memorandum was submitted without Exhibits A-D so these documents have not 
been reviewed by USCIS. 

VI. Designee's Responsibilities in the Operations of the Regional Center 

As provided in 8 CFR § 204.6 (m)(6), to ensure that the regional center continues to meet the 
requirements of section 61 O(a) of the Appropriations Act, a regional center must provide USCIS with 
updated information to demonstrate the regional center is continuing to promote economic growth, 
improved regional productivity. job creation, and increased domestic capital investment in the approved 
geographic area. Such information must be submitted to USCIS on an annual basis or as otherwise 
requested by USCIS. The applicant must monitor all investment activities under the sponsorship of the 
regional center and to maintain records in order to provide the information required on the Form I-924A 
Supplement to Form I-924. Form I-924A, Supplement to Form I-924 Application is available in the 
"Forms" section on the USCIS website at www.uscis.gov. 

Regional centers that remain designated for participation in the Immigrant Investor Program as of 
September 30th of a calendar year are required to file Form I-924A Supplement in that year. The Form I-
924A Supplement with the required supporting documentation must be filed on or before December 29th 
of the same calendar year. 

The failure to timely file a Form I-924A Supplement for each fiscal year in which the regional center has 
been designated for participation in the Immigrant Investor Program will result in the issuance of an intent 
to terminate the participation of the regional center in the Immigrant Investor Program, which may 
ultimately result in the termination of the designation of the regional center. 
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The regional center designation is non-transferable, as any changes in management of the regional center 
will require the approval of an amendment to the approved regional center designation. 

If the applicant has any questions concerning the regional center designation under the Immigrant Investor 
Program, please contact the USCIS by email at USCIS.ImmigrantlnvestorProgram@usds.dhs.gov. 

Sincerely, 

Donna P. Campagnolo 
Acting Director 
California Service Center 

cc: H. Ronald Klasko, Esq. 
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ARTICLES OF INCORPORATION 

OF 

File Number: 

N01087938 

Date Filed: 09/27/2010 

Robin Camahan 

L Secretary of State 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC. 

We, the undersigned, being one or more natural pcrson(s) of the age of eighteen years or more 
and citizens of the United States, for the purpose of forming a corporation under the "Missouri 
Nonprofit Corporation Act," Chapter 355 of the Re,ised Statutes of Missouri, as amended, and 
any successor provision thereto (the "Act"), do hereby adopt the following Articles of 
Incorporation: 

ARTICLE I 

The name of the Corporation is Gateway to the Midwest Investment Center, Inc. 

ARTICLE II 

Th~ Corporation is a mutual benefit corporation within;}he meaning of 

Section 355.881 qfthc Act. 

ARTICLE III 

The address of the initial Registered Office of the Corporation in the State of 

Missouri is; 121 S. Meramec Avenue, Suite 1117, St. Louis, Missouri 63105, and the name of its 

initial Registered Agent at said address is Andrew C. Ruben. 

ARTICLEN 

Th~ Corporation will not have members within the meaning of Section 355.066 of 

the Act; however, the Bylaws of the Corporation may establish such class or classes of non-

- I -

State of Missouri 
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social improvements. The purposes for which the Corporation is organized include, but are not 

limited to: 

(a) Serving as an approved U.S. Citizen and Immigration Service EB-5 

Regional Center to facilitate foreign direct investment in the St. Louis, Missouri region; and 

(b) Creating increased permanent employment within the City of St. u:mis, 

Missouri and the Missouri Counties of St. Louis and St. Charles by promoting and sponsoring 

the creation of sustainable business projects. 

Nothing herein shall be construed to give the Corporation any purpose that is not 

permitted under section 50l(c)(4) of the Internal Revenue Code of 1986, as amended. In 

furtherance of its permitted purposes, the Corporation may exercise any, all and every lawful 

power or activity which a corporation organized under the Act may exercise or transact. 

ARTICLE VITI 

The Corporation is not organized or operated for profit and no part of the net 

earnings of the Corporation will inure to the benefit of any private shareholder or individu~L 

except that the Corporation shall be authorized and empowered to pay reasonable compensation 

for services rendered and to make payments and distributions in furtherance of the purposes set 

forth above. 

ARTICLE IX 

Upon dissolution of the Corporation (after payment of or after provision has been 

made for the payment of all liabilities of the Corporation), the Board of Directors shall distribute 

the assets of the Corporation exclusively for the purposes of the Corporation or to such 

organization or organizations organized and operated exclusively for such purJ)oses. Any such 

. 3 . 
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reason of the fact that such person is or was serving in such capacity; provided, however, that no 

such person shall be entitled to any indemnification pursuant to this subsection 2 on account 

of conduct which is finally adjudged to have been knowingly fraudulent or deliberately dishonest 

or to have constituted willful misconduct. 

3. This Corporation may, to the extent that the Board of Directors deems 

appropriate, make advances of expenses. including attorneys' fees, incurred prior to the final 

disposition of a civil, criminal, administrative or investigative action, suit, proceeding or claim 

(including an action by or in the right of the Corporation or a subsidiary) to any person to whom 

indemnification is or may be available under this Article; provided, however, that prior to 

making any advances, the Corporation shall receive a written undertaking by or on behalf of such 

person to repay such amounts advanced in the event that it shall be ultimately determined that 

such person is not entitled to such indemnification. 

4. The indemnification and other rights provided by this Article shall not be 

deemed exclusive of any other rights to which a person to whom indemnification is or may be 

otherwise available under these Articles of Incorporation, the Bylaws or any agreement, vote of 

shareholders or disinterested directors or otherwise, may be entitled. This Corporation is 

authorized to purchase and maintain insurance on behalf of the Corporation or any person to 

whom indemnification is or may be available against any liability asserted against such person 

in, or arising out of, such person's status as director, officer, employee or agent of this 

Corporation, any of its subsidiaries or another corporation, partnership, joint venture, trust or 

other enterprise (including an employee benefit plan) which such person is serving at the request 

ofthe Corporation. 

- 5 . 
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5. Each person to whom indemnification is granted under subsection 1 of this 

Article is entitled to rely upon the indemnification and other rights granted hereby as a contract 

with this Corporation and such person and such person's legal representatives, heirs, executors, 

administrators and estate shall be entitled to enforce against this Corporation all indemnification 

and other rights granted to such person by subsections l and 3 and this subsection 5 of this 

Article. The indemnification and other rights granted by subsections 1 and 3 and this 

subsection 5 of this Article shall survive amendment, modification or repeal or this Article. and 

no such amendment, modification or repeal shall act to reduce, terminate or othenvise adversely 

affect the rights to indemnification granted hereby, with respect to any expenses, judgments, 

fines and amounts paid in settlement incurred by a person to whom indemnification is granted 

under subsection 1 of this Article with respect to an action. suit, proceeding or claim that arises 

out of acts or omissions of such person that occurred prior to the effective date of such 

amendment. modification or repeal. 

Arly indemnification granted by the Board of Directors pursuant to subsection 2 

of this Article shall inure to the person to whom the indemnification is granted, and such person's 

legal representatives, heirs, executors, administrators and estate; provided, however. that such 

indemnification may be changed, modified or repealed. at any time or from time to time, at the 

discretion of the Board of Directors and the survival of such indemnification shall be m 

accordance with terms determined by the Board ofDiredors. 

6. For the purposes of this Article, "subsidiary" shall mean any corporation, 

partnership, joint venture, trust or other enterprise of which a majority of the equity or ownership 

interest is directly or indirectly owned by this Corporation. 

- 6-
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ARTICLE XI 

I 
These Articles oflncorporation shall be effective as of the date of their filing with 

the Secretary of State of the State of Missouri. 

ARTICLE XII 

The name and address of the sole incorporator is Andrew C. Ruben, Economic 

Council of St. Louis County, 121 S. Meramec, Suite 900, St. Louis, Missouri 63105, 

In Affirmation thereof, the facts stated above are true and correct: 

(The undersigned understands that false statements made in this filing are subject to the penalties 

provided under Section 575.040 RSMo) 

Must be signed by alllncorporator(s): 

Name and address to return filed document: 

Andrew C. Ruben 
Economic Council of St. Louis County 
121 S. Meramec, Suite 900 
St. Louis. MO 63105 

Andrew C. Ruben Date signed 

- 7-
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State of Missouri 

Robin Carnahan 
Secretary of State 

CERTIFICATE OF INCORPORATION 
MlSSOURI NONPROFIT 

WHEREAS. Articles of IncorporatiOn of 

Gate1ray to rhe Midwest lnvemnenr Cmter. Inc. 
N0/087938 

ha1 e been received :md filed 111 the Office of the Secretary of State. which Articles. in all respects. 
comply with the requirements of Missouri Nonprofit Corporation Law: 

NOW.1l1EREFORE. I. ROBIN CARNAHAN. Secretan ofthe State of Missouri do b' virtue of 
the authority vested in me by law. do hcrt::by certify and declare this entity a body corp~rate. duly 
organtzcd this date and that it is entitled to all rights and privileges granted corporations 
organized undcrrhc M1ssouri Nonprofit Corporation La" 

IN TESTIMO:-JY WHEREOF. I hereunto 
set my hand and cause to be affixed the 
GREAT SEAL ofthc State of Missouri. 
Done at the Ctty of Jefferson. th1s 
27th day of Scptcmb~o:r. 20 I 0 

Secreta~ of Slate 
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Jt\MES C. KIRKPATRICK 
STATE INFORMATION CENTER 

(.;731751-~936 

Dear Non~Profit Corporation: 

ROI31N CARNAHAN 
SECRETARY Or STt\ IT 
STATE. OF MISSOl:RI 

CORpORA liONS 

(57;)751-·H~.; 

Congratulations! We wish you every success in your new business enterprise. The following 
information will assist you in maintaining your corporation's good standing status in Missouri. 

Your first Registration Report is due by August 31 of the year following the calendar year of 
incorporation. A reminder notice will be mailed to your corporation's registered agent 
approximately June 1 of next year. As required by law. all annual report information is mailed to 
your registered agent's physical address. Any change in registered agent or registered agent 
address must be filed immediately with our office. Please be sure to file your report on time; 
failure to file this report will result in administrative dissolution of your corporation. 

You may file your Registration Report online 24 hours a day on our website at: 
www.sos.mo.gov. If online filing is not an option, you may print your Registration Report from 
our website at WW\N.sos.mo.gov or you may call toll free (866) 223-6535 and request a form be 
sent to you. 

Annually: 
On or Before August 31 
After August 31 

Online Filing Fee 

$'10 
$15 

Filing Fee By Mail 
Or In Person 

$15 
$20 

Biennially (every two years): 
On or Before August 31 
After August 31 

$20 
$30 

$30 
$40 

Questions regarding any corporate information should be directed to (866) 223-6535. Best 
wishes on your new business venture! 

Sincerely. 

Robin Carnahan 
Secretary of State 

PO BOX 778 • JEFFERSON CITY. MISSOt:RI • 65102 
www.sos.mo.gov 
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PROJECT AGREEMENT 

THfS AGREEM.EXT (the "Agreemeut") is made and entered into this clay of 
September, 2015 (the ''Effective Date") by and between CTUTL EB-5 OWNER, LLC, a 
Missouri limited liability company (hereinafter referred to as the "Owner" or "Developer") and 
Gateway to the Midwest Investment Center, Inc., a Missouri nonprofit corporation (hereinafter 
referred to as "Regional Center"), an approved United States Citizenship and immigration 
Services ("USCIS") Regional Center. 

WHEREAS, the Developer wishes to engage Regional Center to present its business 
plan with respect to the project identified in Exhibit<:i aUachcd hereto (the ''Project"), and apply 
on its behalf to the USCIS for approval under the EB-5 fmmigrant Investor Pilot Program (the 
';Program"). The Regional Center agrees to provide these services for the cornpensation 
described below and otherwise in accordance with the terms and conditions contained in this 
Agreement; and 

WHEREAS, the Regional Center has formed GL/fL EI3-5 LENDER, LLC, a Missouri 
limited liability company, that will serve as the emily to provide EB-5 funding (herein referred 
to as the "Company") to the Project. 

NOW THEIU~I'ORE, in consideration of the foregoing, and for other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, accepted and 
agreed to, the Developer and Regional Center, intending to be legally hound. agree to the terms 
set fmth below. 

a. TERM. The term of this Agreement (the "Term") will commence as of the 
Effective Date, and shall terminate automatically and without further action by any party on the 
earlier to occur of: 

a. adjudication of all 1-829 petitions relating to the project and full re .. payment of 
the Loan, or 

b. termination of the Regional Center's designation as a regional center by 
users. 

b. DUTIES AND SEH.VICES. The Developer will provide the Regional Center th~ 
following documentation necessary to enable the Regional Center to review the Program 
eligibility of the Project, at the expense of the Developer: 

a. Regional Center Application and Fee 
b. Executive Summary; 
c. Comprehensive Matter of l!o Business Plan; 
d. Economic Impact Report; 
c. Marketing Plan; 
f. Real Estate Title Information on the Project; 
g. TEA Designation Letter 
h. Term Sheet for :rm-5 I.uan Agreement (the '·Loan Agreement") 
1. Term Sheet fi·om Scnicw Lender 
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J. Construction Budget 
k. Construction Schedule 
1. Construction Drawings/Plans 
m. Applicable Permits 
n. Any othet appraisals, feasibility, studies, market plans or material 

agreements affecting the Project. 

In addition, the due diligence list set forth in Exhibit C shall also be provided to the extent 
applicable (collectively, all documents provided to the Regional Center are hereinafter referred 
to as the "Application"). 

Once the Application package has been completed and approved by the Regional Center, the 
Developer may utilize the form I-526 petition template (the "Template'') prepared by an 
immigration attorney for utilization by the potential investors. If the fonn I-924 (Amendment to 
the Regional Center) is applicable, the Regional Center will make the submission to USCIS at 
the sole cost and expense of the Developer. During the form I-924 approval process, Regional 
Center will respond to any requests from USCIS for additional information or request for 
evidence on an expedited basis at the sole cost and expense of the Developer. Upon approval 
from the USCIS and/ or the Regional Center, the Developer will maintain all records required by 
the USCIS Program. 

c. REPRESENTATIONS AND WARRANTIES OF THE DEVELOI>ER. The 
Developer represents and warrants to the Regional Center that (a) Developer is duly organized 
and existing under the laws of the State of Missouri, (b) Developer has full right, power and 
authority to execute and perform this Agreement, (c) the execution and perfonnance of this 
Agreement does not and will not violate any law, rule, regulation, order, writ, h~unction or 
decree of any court or government, domestic or foreign, or any commission, bureau or 
administrative agency, or any agreement or instrument by which the Developer is bound, and (d) 
upon its execution, this Agreement will constitute the binding obligation of the Developer 
enforceable against it in accordance with its tenns, except as the same may be limited by 
bankruptcy, insolvency, reorganization or other laws relating to or affecting the enforcement of 
creditors' rights generally or by limitations on the availability of equitable remedies. 

a. The Regional Center will not be involved in the affairs of the Developer 
except as necessary to obtain periodic Project and job creation infotmation 
to effect the Regional Center 's required reporting to the USCJS, as is 
more specifically detailed in paragraph b below. Similarly, the Developer 
will not be involved in the affairs of the Regional Center other than as 
necessary to comply with users requirements. 

b. The Developer understands the Regional Center is responsible before the 
users and other federal regulatory bodies to maintain its status as a 
Regional Center and to comply ¥vith the USCIS and other legal 
requirements imposed on USCIS approved regional centers. The 
Developer therefore agrees to provide the Regional Center with, at a 
minimum, semi-annual tinancials on the Project and semi-annual job 
creation repotis on the Project. The Developer further agrees to cooperate 
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with the Regional Center at all times in connection with any infom1ation 
the Regional Center may request or seek from the Developer in connection 
with the Project, and to provide such infonnat\on to the Regional Center 
on an expedited basis. The Developer fmiher agrees to make its principals 
available upon reasonable notice to review and explain Project status and 
the books and records it is required to maintain to comply with the EB-5 
program, which may include but is not limited to, confom1ance to the 
business plan regarding construction costs and schedule, project 
employees, operational revenues and expenses, and any communication 
with the USCIS regarding the Project compliance and the status of any 
foreign investor's conditional or pennanent green card petition. 

c. The Developer agrees to provide the Regional Center with a copy of any 
proposed contract with any third party finder or broker engaged to obtain 
EB-5 investors for the Project, in order to ensure such engagement 
complies with applicable securities and other applicable laws. 

d. fn the event a third party finder or broker is engaged, the Developer will 
participate, collaborate, and cooperate in the investigation and vetting of 
any potential EB-5 investor seeking to invest in the Project. 

d. PAYMENTS BY DEVELOPER. The Developer agrees to pay the Regional 
Center reasonable fees in order for the Regional Center to pay its professionals to undertake the 
work necessary for the Project inclusion in the Regional Center , estimated in an amount not to 
exceed $25,000. These fees are based on the following assumptions: 

a. The Developer agrees to provide the Regional Center with financials and 
projections relating to the Project which the RC deems acceptable for 
purposes of completing the Template; 

b. The Developer agrees to provide the Regional Center with a business plan 
relating to the Project which the Regional Center reasonably deems 
acceptable for purposes of completing the Application; 

c. The Developer agrees to provide the Rt:gional Center with sufficient 
documentation that includes a private placement memorandum, 
subscription agreement, investor questionnaire, company documents, 
organizational charts, company structure, and other legal and business 
documents and infonnation related to the Project which the Regional 
Center reasonably requires for purposes of completing the Template; and 

d. The Developer agrees to provide the Regional Center with project 
renderings, analyses and descriptions which the Regional Center deems 
acceptable for purposes of completing the Template. 
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e. · DUTIES OF THE REGIONAL CENTER. 

a. In order to maintain compliance with USCIS regulations, the Regional 
Center's administration, oversight, and management of its regional center 
will be devised so as to identify projects that offer the best opportunities 
for meeting established EB-5 program criteria for promoting new 
economic growth through improved productivity, job creation, and 
increased capital investment. Regional Center management will actively 
and closely monitor all investment activities under the sponsorship of the 
program, and will maintain records, data and infonnation on a quatierly 
basis in order to report to USCIS annually through the form I-924A 
process and/or upon request for each Federal fiscal year, commencing with 
the current year according to the process as described below. 

b. After designation, the Regional Center (or through its Agents) will manage 
and oversee all operations and project activity to ensure compliance with 
all users requirements through the design and execution of a database 
and reporting system designed to provide the following infonnation on an 
annual basis to the USCIS: 

1. Current Principal Point of Contact: Maintain a cunent I isting of the 
principal official and point of contact for the management and 
administration of the Regional Center. 

2. .6£Rrovcd Job Count Methodologies: Maintain a current I ist of 
approved methodologies used to evaluate and track job creation 
that resulted from an approved business enterprise of each specific 
foreign investor's investment capital. 

3. Inventmy of I-526 Petition Filer~: Maintain an inventory of the 
name, date of birth, and alien registration nwnber of each alien 
investor who makes an investment and ftles an EB-5 I-52G petition 
with USCIS, specifying whether the petition was approved, denied, 
or withdrawn by the petitioner. 

4. List of Nationality for EB-5 Investors: The country of nationality 
of each alien investor who makes an investment and files an l-526 
Petition with USCIS. 

5. Current List of EB-5 liwestoLs by State of Residence: Maintain a 
current list by U.S. municipality and state of residence of each 
alien investor who makes an investment and files an EB-5 I-526 
petition with USC!S. 

6. Current list EB-5 Investment by Appt·oved Activity: Maintain a 
listing of the categories of approved business activity within the 
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geographic boundaries of the Regional Center that have received 
the alien investors' capita], and in what amount. 

7. Current List of EB-5 Projects: The names and locations of each of 
the job creating commercial enterprises located within the 
geographical boundaries if the Regional Center has received alien 
investor capital. 

8. Sources of CaJiliill_]J.y_IyQ.Q: Repott the amounts of alien investor 
capital and the amounts of other domestic capital that have been 
invested together in each job creating commercial enterprise 
specified in item 6 above, distinguishing the separate totals for 
each. 

9. EB-5 Investor Count With Conditional Residency: Report the total 
aggregate number of approved EB"5 alien investor 1"526 petitions 
per Federal Fiscal Year to date made through the Regional Center. 

10. EB-5 Investor Count with Pennanent Rcsidcnf.Y: Report the total 
aggregate number of approved EB-5 alien investor I-829 petitions 
per Federal Fiscal Year to date through the Regional Center. 

11. Total EB-5 C§tpital Invested: Repoti the total aggregate of EB-5 
alien capital invested through the Regional Center for each Federal 
Fiscal Year to date since the approval and designation. 

12. Total EB-5 Eligible Jobs Created: Provide the combined total 
aggregate of "new" direct and/or indirect jobs created by EB-5 
investors through the Regional Center for each Federal Fiscal Year 
to date since the approval and designation. 

13. Total EB-5 Eligible Jobs Preserved: If applicable, the total 
aggregate of''preserved" jobs by EB-5 alien investors into troubled 
businesses through the Regional Center for each Federal Fiscal 
Year to date since the approval and designation. 

14. Inactivity Report: If for any given Federal Fiscal Year the Regional 
Center does not have investors to report, then provide an 
explanation for the inactivity along with a specific plan which 
details timelines and steps to actively promote the Regional Center 
program, and recruit legitimate and viable alien investors. 

15. 'Notification of_"Material Changes": Notification to USCIS within 
30 days of the occurrence any material change in the structure, 
operation, administration, focus, or activities relating to the 
Regional Center's basis for its most recent designation and/or 
reaffirmation by the US CIS. 
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c. fn order to monitor this data for the Project and facilitate the reporting of 
data to USClS on Form l-924A, the Regional Center \Vill maintain a 
database of alien investors subscribed to the proj e~-:1, along with files for 
each investor to capture and store relevant data. The database will 
capture: 

o Subscription dates of alien investors; 

0 Complete contact inf(!rrnation for investors !including names, dates of 
birth, country of citizenship, passport number, foreign address, and 
U.S. address, along with names und dates of birth dependent 
family members]; 

o Immigration milestone dates [including Fonn 1-526 receipt date/priority 
date, l-526 approval elate, conditional permanent resident approval 
date, l-829 filing window for the investor, 1-829 receipt date, and 1-
829 approval date, along with any relevant elates for aging out 
children of the principal investors]; and 

~' Investment milestone elates (including the date money was received ir, 
escrov,· and the date of actual capital contribution to the new 
commercial enterprise). 

d. ln addition to the investor database, the Regional Center will maint<1in an 
electronic nle on each investor containing the following documents; a 
copy of the alien investor's passport biographic page and the passport 
biographic pages of dependent family members, a copy of the 1-526 
receipt notice and rtpproval notic~;, a copy of l;orm 1-SSl is~ucd tn the 
investor and dependent family members, copies of f-829 receipts and 
approval notices, a copy of the subscription agreement and accredikd 
investor questionnaire signed by the investor, and copies of the Schedule 
K-1 tax filings for the investor. 

e. Additionally, the Regional Center \viii monitor the Project's progress and 
maintain records in support of the alien investor's I-829 petitions. The 
Regional Center will receive copies of all project updall:s and investor 
communications in order to monitor the progress of the EB-5 compliant 
business plan. The Regional Center will also receive copies of 
independent auditor rcpmis prepared for the Project to monitor the job 
creation resulting from the Project. The Regional Center will monitor and 
store this information for both USCIS reporting purposes and in 
furtherance ofi-829 petition support. 

f. LOAN PROGRAM The Developer will be using a loan based fonnula with 
their Immigrant investor's capital contribution. The ))eveloper will pay an intcre:>t rate to be 
detenninecl by the Loa11 Agreement. The Regional Center will receive a percentage of those 
interest loan paymcl\ts as set forth in the compensation schedule attached hereto as ExlliliilJJ.. 
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g. CONFLICT OF INTEREST. As a disclosure of potential conflicts of interest, 
Regional Center represents other Developers. Some of the Regional Center Regional Center 's 
existing or future clients may operate or seek to operate in your geographical area and/or engage 
in similar projects. These circumstances create a theoretical conflict of interest for Regional 
Center . However, Regional Center believes it can properly represent your interest 
notwithstanding these potential conflicting circumstances. By signing this Agreement, 
Developer and any and all of its members and representatives agree to Regional Center's 
representation notwithstanding its conflict and confirm that you have had a full opportunity to 
carefully consider the effect of Regional Center 's theoretical conflict in respect to Developer. 
Additionally, the Developer and the Regional Center waive any conflict or claims that may arise 
due to potential conflicts of interest among legal counsel who are dually representing the 
Regional Center and the Developer. 

h. NO GUARANTEES. This Agreement DOES NOT GUARANTEE OR 
PREDICT a specific outcome for an approved USCIS Developer designation. This Agreement 
DOES NOT GUARANTEE OR PREDICT REGIONAL CENTER ls ability to find and place 
investors in the Developer. Any legal documents provided by Regional Center should be 
reviewed by your Counsel. Your application will be promptly and efficiently filed, however, 
processing delays may occur that are beyond the control of Regional Center. 

i. CONFIDENTIAL INFORMATION AND PUBLCITY. The Regional Center 
and the Developer acknowledge that each may receive certain confidenlial and/or proprietary 
information and material which is not publicly known concerning the business and affairs of the 
other (including without limitation the terms of this Agreement, market plans, customer lists, 
financial plans and organization structure -- collectively "Confidential Information") in 
cmmection with this Agreement, and agree that each of them has a proprietary interest in their 
respective Confidential Information. All disclosures of Confidential Information to a party, its 
agents, employees and sublicensees shall be held in strict confidence by such party, its agents, 
employees and sublicensees, and such party may disclose the Confidential Information only to 
those of its agents, employees and sublicensees to whom it is necessary in order to properly carry 
out their duties hereunder. Neither party shall use the Confidential Information of the other after 
termination or expiration of this Agreement and shall return all copies of the Confidential 
Infmmation (other than this Agreement) to the other as soon as practicable nfter the date of such 
termination or expiration. 

Notwithstanding the above, Oeveloper expressly acknowledges that Regional Center is staffed 
by the St. Louis Economic Development Partnership (the "Partnership"), which is subject to 
Missouri's Sunshine Act, Section 610.010 of the Revised Statutes of Missouri. If the Pminership 
is requested or required (by oral questions, interrogatories, requests for information or 
documents, subpoena, civil investigative demand or similar process) to disclose any of the 
Confidential Infonnation of Developet-, the Partnership will provide Developer with prompt 
notice of such request(s) so that Developer may seek an appropriate protective order and/or 
waive compliance with the provisions of this Agreement. In either event, Developer will advise 
the Partnership in time for the Partnership to respond to its disclosure deadline. To the extent 
that Developer elects to assert a legal privilege under Missouri's Sunshine Act, specifically 
including, but not limited to, the assertion that any Confidential Information constitutes a 'closed 
record' pursuant to the meaning of Section 61 0.021 of the Revised Statutes of Missouri, 
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Developer shall so notify the Partnership and the Partnership shall cause its Custodian of 
Records to cooperate with Developer to assert any such privilege on Developer's behalf, 
provided that Developer will defend the Parinership and/or its Custodian of Records in the event 
of any suit or action initiated by the requesting party or the Missouri Attorney General as a result. 
Developer will be responsible fot· all of its own legal fees incurred in such process, and should 
Developer object to disclosure, and such objection is ultimately determined to be in error, then 
Developer shall also indemnify and hold harmless the Partnership (and/or the Partnership's 
Custodian of Records) against all claims, liabilities, damages, losses, and costs of whatsoever 
kind or nature, including attorney's fees and comi costs, atising out of or resulting from said 
erroneous objection to disclosure. 

All dissemination of information with respect to this Agreement or the transactions contemplated 
hereby including, without limiting the generality of the foregoing, releases to the news media 
generally and advetiising, shall be in such form as the pariies may mut1mlly agree upon as to the 
content thereof and neither party shall disseminate any information with respect to this 
Agreement or the transactions contemplated hereby at any time without the prior written consent 
of the other except as may be required by law. 

j. INDEMNITY. Developer shall defend, indemnify and hold the Partnership and 
Regional Center (including its officers and directors), and its agents and employees, harmle.ss 
from and against any and all claims, damages, losses, liabilities and expenses, including without 
limitation attorneys fees, arising out of or resulting from Developer's failure to comply with the 
terms or provisions of the Agreement, to the extent in whole or in part caused by any willful or 
negligent acts or omissions of Developer or anyone for whose acts Developer may be liable. 
Regional Center shall defend, indemnify and hold the Developer (including its officers and 
directors), and its agents and employees, ham1less from and against any and all claims, damages, 
losses, liabilities and expenses, including without limitation attorneys fees, arising out of or 
resulting from Regional Center 's failure to comply with the tenns or provisions of the 
Agreement, to the extent in whole or in part caused by any willful or negligent acts or omissions 
of the Regional Center or anyone for whose acts Regional Center may be liable. 

k. GENERAL PROVISIONS. 

a. Entire Agreement. This Agreement sets forth the entire understanding and 
agreement between and among the parties hereto with reference to the 
subject matter hereof, and may not be modified or tenninated orally, nor 
shall any oral waiver be binding. 

b. Benefits. This Agreement shall be binding upon and inure to the benefit of 
all of the panies hereto and their respective heirs, legal representatives, 
successors and assigns hereunder. 

c. Severability. In the event that any one or more provisions of this 
Agreement shall be deemed to be illegal or unenforceable, such illegality 
or unenforceability shall not affect any of the remaining legal and 
enforceable provisions hereofwhich shall be construed as if such illegal or 
unenforceable provisions had not been [nserted. 
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d. Notices. All notices, requests, demands and other communications 
hereunder shall be in writing and shall be deemed to have been duly given 
if delivered by hand or mailed, certified or registered mail, retum receipt 
requested, with postage prepaid, to the address of each of the parties set 
forth below or to such other person and place as any party shall furnish to 
the other party in writing. 

If to the Regional Center: 

Gateway to the Midwest Investment Center, Inc. 
c/o Laura M. Hughes, Project Manager 
7733 Forsyth, suite 2200 
St. Louis, MO 63105 
Telephone: (314) 615-8151 
Email: lhughes@worldtradecenter-stl.com 

If to the Developer: 

Capstone Development Group, LLC 
101 S. Hanley, Suite 1825 
Clayton, MO 631 OS 
Telephone: (314) 783-2150 
kalthoff@capstonedev.net 

e. Litigation. In the event that any of the parties to this Agreement institutes 
suit against any other party or parties to this Agreement to enforce any of 
their rights hereunder or under any document executed or delivered in 
connection herewith, the prevailing party in such action shall be entitled to 
recover from the other pa1ty or patiies all reasonable costs thereof, 
including, without limitation, reasonable attorneys' fees and costs 
(including appeals). 

f. Counterpalis. This Agreement may be executed simultaneously in two or 

more counterpmts, each of which shall be deemed an original, but all of 
which together shall constitute one and the same instrument. Facsimile 
executions of this Agreement shall constitute a legal and binding 
signature. 

g. Q_Q_y~rning La\'{. This Agreement shall be governed by and constmed in 
accordance with the laws of the State of Missouri, with venue for any 
action to be in the applicable state or federal co\.nt in St. Louis, Missouri. 

h. Dispute Resolution. Any dispute arising between the parties out of or in 
connection with this Agreement will be finally resolved by binding and 
non-appealable arbitration in Missouri pursuant to the Commercinl 
Arbitration Rules of the ·American Arbitration Association. 
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Notwithstanding the foregoing, this paragraph will not prohibit either 
pruty from seeking injunctive relief against the other party to enjoin a 
breach of any provision of this Agreement pending the resolution of a 
dispute by arbitration. Each party consents to personal jurisdiction in the 
federal courts of the State of Missouri for the limited purposes of this 
paragraph, and agrees that personal jurisdiction in any such comt will be 
deemed proper. The parties shall each select an arbitrator and the two 
selected arbitrators shall select a third arbitrator, and the three arbitrators 
shall rule the dispute. The parties shall utilize an expedited process where 
discovery is limited to one hundred and twenty (120) days and the 
arbitrator must have a hearing within thirty (30) days after completion of 
discovery and issue his or her ruling within three (3) weeks thereafter_ 
The arbitration selection process shall not take more than thirty (30) days. 

i. Costs. In the event of any arbitration and/or litigation to enforce this 
Agreement, the prevailing party will be entitled to recover its reasonable 
attorneys' fees and other costs, as assessed by the arbitrator or the court. 

j. fnterpretation. This Agreement shall be deemed to have been prepared 
with the input of all parties hereto, and any ambiguity related hereto shall 
not be construed against any party to this Agreement. 

k. Further Assurances. From time to time, as and when reasonably requested 
by either party or their successors or assigns, the other pmty shall execute 
and deliver, or cause to be executed and delivered, such documents and 
instruments and shall take, or cause to be taken, such fmiher or other 
actions as may be reasonably necessary to carry out the purposes set forth 
herein. 

I. Assigmnent. This Agreement shall inure to the benefit of and be binding 
on the successors and assigns of each of the parties. This Agreement may 
not be assigned by either party without the prior written consent of the 
other pmiy. 

m. Amendment. No modit1cation, waiver, amendment, discharge or change 
of this Agreement shall be valid unless the same is in writing and signed 
by both parties. 

n. Time is of the essence on all matters related to this 
Agreement. 

o. Covenant to Deal in Good Faith. The parties hereto agree to deal in good 
faith in all matters pe1iaining to the transactions contemplated in this 
agreement. 

p. Approvals. To the extent of any approvals required hereunder, same shall 
not be unreasonably withheld, conditioned or delayed. 
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IN WITNESS WHEREOF, the parties have caused this Agreement to be duly executed 
on the day and year flrst written above. 

The Regional Center: 

GATEWAY TO THE lVllDWEST 
INVESTMENT CENTEH., INC., a 
Missouri nonprofit corporation 

Sheila M. Sweeney, Interim CEO 

1l1e Developer: 

GL/TL EB-5 OWNER, LLC, 
a Missouri limited liability company 

hiu/(~ 
!3111 Luchini, President 
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EXlllBITA 

Gerhart Lofts 

The Gerhart Lofts will be located at the intersection of Laclede Avenue and Vandeventer 
Avenue, adjacent to St. Louis University in St. Louis, Missouri. The addresses of the Gerha1t 
Lofts are 1-17 Vandeventer Avenue, 3900-08 Laclede Avenue, and 3910-12 Laclede Avenue. 
The construction component of the EB-5 Project will consist of the renovation of a series of 
historic buildings original constructed in 1896, which will restore 10,560 square feet of 
commercial space, add 17 loft-style rental residentialtmits, and provide onsite parking. 

The Gerh<ut Lofts component of the EB-5 Project will feature: II ground-f1oor commercial 
spaces with 960 square feet each for a total of 10,560 square feet of commercial space; two live­
work units totaling 1,113 square feet; and 15 residential apartments. The residential apartment 
will be comprised of: I 0 two bedroom, two-bath units at 972 square feet each; four two­
bedroom, tvv·o-bath units at 1,113 square feet each; and, one three-bedroom, two-bath unit with 
1,250 square feet. A total of 16,535 rentable residential square feet will be available in the 
Gerhatt Lofts. 

The residential units will have in-unit washers and dryers, energy star-rated appliances (range, 
refrigerator, garbage disposal, and dishwasher), and an on-demand bot water heater. The t!xtures 
and finishes will be high-end, including hardwood floors, European cabinets, ceiling fans, and 
concrete countettops. The building will have a secure entry system. 
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Truman Lofts 

The Truman Lofts will be located at 1322 Dolman Street in St. Louis, Missouri. The Truman 
Lofts component of the EB-5 Project will comprise the redevelopment of an existing vacant 
factory building into a 40-unit apartment cornpkx designed for young professionals. The 
apartment complex will have a mjx of studio, one-bedroom, and two-bedroom units. Each 
residential unit will feature a range/oven, refrigerator, garbage disposal, dishwasher, microwave, 
washer/dryer hookups, tile and hardwood tlooring, blinds, ceiling fans, and waU<-in closet. 

The exterior of the apartment complex will be brick, with landscaping consisting of grass, trees, 
and sh111bs. Amenities of the apartment complex will include a community room, fitness center, 
picnic area, tenant storage, lounge area, dog run, and walking/bike trail. TI1e property will also 
have an open parking lot containing 51 parking spaces. The property will also have commercial 
space on the first floor of the building. The neighborhood surrounding the Truman Lofts site is 
primarily commercial properties and single-family residences. 
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EXHIBITB 

The Developer will pay the Regional Center the following consideration. 

1. Application Fee. There is a fee to initiate the required due diligence. Along with 
a signed copy of this letter, we require a non-refundable $5,000 application fee to offset our cost 
of completing the analysis and engaging economists and specialists to review your project. 
Regional Center aclmowledges receipt of the Application Fee. 

2. Administrative Fee. $20,000 in consideration for Regional Center placing the 
Developer in the Regional Center, which amount shall be funded upon the execulion of this 
Agreement or at such later time as the due diligence approval is obtained from the Regional 
Center. 

3. Annual Administrative Fee. Upon approval of the initial I-526 Petition for the 
Developer, the Regional Center shall be entitled to an amount equal to 1/2% ofthe outstanding 
amount of the EB-5 loan to the Project, which shall accrue annually as interest and be payable 
from Developer's surplus cash flow pursuant to the EB-5 loan documents. 

4. A one-time administration fee of$ 5,000 per EB-5 investor in the Project, payable 
on a prop01tionate basis as the EB-5 Expense Amount funds are released from escrow (the 
"Escrow Release Conditions") which are as follows: 

a. The Initial Condition having been met (meaning that the minimum number 
of two (2) Investing Members have subscribed for Membership fnterests; 
and 

b. The filing of the 1-526 Petition for the applicable Subscriber (or I-526 
Approval) once the Initial Condition has been satisfied. 

c. This administrative fee shall be paid entirely from the Expense Amount 
chat:ged in connection with the EB-5 offering and not from the Investor's 
capital account. 

5. Additionally, if an I-924 amendment is necessary, an additional fee of $6,230 will 
be paid to USCIS by the Developer at the time of submission . 

.., 
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EXHIBIT C 

Due Diligence Requirements 

During the due diligence process, the Regional Center will review the Project and 
document each key attribute and assumption. 1l1e following is a list of infonnation and 
documents that are typically required during due diligence, but additional information may be 
requested as necessary: 

0 Comprehensive Matter ofHo Business Plan and Pro-fmma Financial Statements 
0 Third Party Market Study which Validates Financial Assumptions 
0 Completed Economic Model Questionnaire 
D Project Organization Chart 
D Souxce and Uses of Funds Documents 
D Copy of Any Other Loan I Equity Agreements and Term Sheets with the Developer and 

Other Sources of Funds in the Capital Stack Each of Which Should Acknowledge EB-5 
Financing 

0 Copy of Any Land Use Agreements, Title Commitments or related Real Estate 
Documents 

D Proof of Collateral Ownership and Related Appraisals 
0 Copy of Any Lease Agreements, Tem1 Sheets, or LOI Signed with the Tenants 
0 Copy of any Signed Agreements or Term Sheets with General Contractors and the 

Construction Company; Construction Timeline 
D Copies of Applicable Permits 
D Copy of Agreements with Municipalities, etc. for Financing, Zoning, PILOT and Similar 

Arrangements 
D Copy of the Agreements with Operators Such as Management Companies, Together with 

Background on Their Experience, Other Operations, etc. 
D Architectural Renderings, Images, Logo Graphics of the Project, Other 

Investors/Financing Sources, Developers, Key Service Providers, and Principles 
D Developer History and Financials, Including Up-to-Date Resumes 

0 Signed Tenn Sheet 

Gathering and providing this information to the Regional Center will be Developer's 
responsibility and any costs Developer incurs to do so will be Developer's responsibility as well. 
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STEVEN v. STENGER 
COUNTY EXECUTIVE 

Ms. Sheila M. Sweeney 
Interim CEO 

OFFICE OF THE COUNTY EXECUTIVE 
SAINT Lours CouNTY 

41 SOUTH CENTRAL A VENUE 

SAINT LOUIS, MISSOURI 63105 

August 12,2015 

St. Louis Economic Development Partnership 
7733 Forsyth Blvd., Suite 2300 
St. Louis, MO 63105 

Re: GMIC Board 

Dear Ms. Sweeney, 

(314) 615-7016 

Please be advised that, pursuant to the bylaws of the Gateway to the Midwest Investment 
Center, Inc., I am appointing you, Sheila M. Sweeney, Interim CEO of the St. Louis Economic 
Development Partnership and Joyce Steiger, CFO of the St. Louis Economic Development 
Partnership to the Board of Directors of the Gateway to the Midwest Investment Center, Inc., for 
a two year term. These appointments shall replace Dennis G. Coleman and Jacqueline 
Wellington on the Gateway to the Midwest Investment Center Board. 

St. Louis County is proud to be represented on this board and is supportive of its goals to 
facilitate foreign direct investment and increase employment in the region. 

V~yours, 

StevenV.~ 
County Executive 
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Capstone Lofts -5 Project 
Business Plan 
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This document contains confidential ami proprietary information belonging exclusively to Capstone Development 
Group, LLC (the "Company"). This business plan, inclltding any pro forma financial statements included as an 
exhibit hereto, contains forward-looking statements within the meaning of the Private Securities Litigation Reform 
Act of 1995. These statements refer to future plans, objectives, expectations, and intentions of the Company. Words 
such as "intend," "anticipate," "believe," "estimate," "plan," "expect," "will," "may, II "might, II and variations of 
these words, as well as similar expressions, identift; those forward-looking statements. All statements other than 
statements of historical facts contained irz this business plan, inclllding statements regarding the Company's future 
financial position, business strategy, budgets, projected costs, and plans and objectives of the Company, are forward­
looking statements. 

The Company's management expresses its expectations, beliefs, and projections in good faith and believes the 
expectations reflected in these forward-looking statements are based an reasonable assumptions; however, the 
Company cannot assure prospective investors that these expectations, beliefs, and projections will prove to have been 
correct. Such forward-looking statements reflect the current views of the Company's management with respect to 
the Company and anticipated future events and are subject to the many risks, uncertainties, assumptions, and 
factors relating to the Company's proposed operations. Such factors include, among others, the following: general 
economic and business conditions, both national and in the regions in which the Company will operate; industry 
capacity; demographic changes; existing laws and government regulations and changes in, or the failure to comply 
with, such laws and regulations; competition; challenges to our intellectual property rights; technological 
developments that increase the cost of providing or reduce the demand for the Company's services; changes in 
business strategy or development plans; the ability to attract and retain qualified personnel; the availability and 
terms of obtaining capital to fund the Company's business; and other factors referenced in this business plan. 

The Company cautions prospective investors that such forward-looking statements, including, without limitation, 
those relating to the Company's future business prospects, demand for the Company's services, revenues, capital 
needs, expenses, development and operation costs, and income, wherever they occur in this business plan or in other 
statements attributable to the Compmzy, are necessarily estimates reflecting the best, good faith judgment of the 
Company's management and involve a number of risks and uncertainties that could cause actual results to differ 
materially from those suggested by the forward-looking statements. Should one or more of these risks or 
uncertainties materialize or should the Company's underlying assumptions prove to be incorrect, the Company's 
actual results may vary significantly from those anticipated, beliez'ed, estimated, expected, intended, or planned. In 
light of these risks, uncertainties, and assumptions, any favorable forward-looking events discussed in this business 
plan may not occur. The Company undertakes no obligation to update or revise these fonuard-looking statements, 
whether as a result of new information, future events, or otherwise. 
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2.1 Purpose 

This EB-5 project business plan is being submitted as part of the evidence in support of immigrant 

investor Form I-526 petitions to the United States Citizenship and Immigration Services ("USCIS"). These 

petitions are submitted for consideration under the Immigrant Investor Program ("EB-5 Program"), 

consistent with the regulations at 8 C.F.R. §204.6. The petitions seek Form I-526 approval for immigrant 

investors in GL{fL EB-5 Lender, LLC, a new commercial enterprise which will provide a loan to the job 

creating entity, GL/TL EB-5 Owner, LLC facilitating the development of the Capstone Lofts EB-5 Project 

(the "EB-5 Project). The EB-5 Project consists of the construction and operations of two new apartment 

buildings in St. Louis, Missouri. 

2.2 Business Plan Scope 

The May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the USCIS provides guidance to 

applicants regarding the USCIS review standards for an EB-5 project business plan that "is more likely than 
not ... comprehensive and credible." An EB-5 project business plan must satisfy these review standards in 

order to adequately support the job creation claims made therein. These standards are based on those 

articulated within the decision issued by the Administrative Appeals Office ("AAO"). 

Therefore, this document and its supporting appendices have been prepared to meet the Matter of Ho 

standards as they are understood by the petitioner. 1 In addition to providing a thorough description of 

the activities that constitute the Capstone Lofts EB-5 Project, this document, together with the market 

studies prepared by Gill Group and American Marketing Services, Inc., addresses the elements listed 

within the AAO decision as follows: 

• Description of the Business: Please refer to Section 3.1 Detailed Description for a thorough 

description of the new business and its activities, including a timeline with major development 

milestones in Section 3.1.3 Development Tinzeline. 
• Required Permits: Please refer to Section 3.2 Required Permits for a list of the necessary permits 

for the EB-5 Project. The project developers are familiar with all permits that are required and 

will obtain all necessary permits as needed to continue the construction and operations of the EB-

5 Project according to the development timeline. 

• Sales, Cost and Income Projections: Please refer to Section 3.4 Operating Budget Details for detail 
on the projected revenues, costs, and income, as well as the assumptions used in projecting the 

operating performance of the EB-5 Project. 

• Marketing Strategy: Please refer to Section 3.5 Marketing Strategy for a review of the marketing 

strategy of the EB-5 Project. 

• Staffing Projections and Position Descriptions: Please refer to Section 3.6 Staffing for detail 

about the staffing requirements of the EB-5 Project. 
• Contracts: Please refer to Section 3.7 Key Contracts for a list of key contractors for the construction 

and operations phases of the EB-5 Project. The key contractors for the EB-5 Project will 

subcontract with suppliers as appropriate for the services they are providing. 

• Market Analysis: Please refer to Section 4 Market Analysis for a summary of the EB-5 Project 

market studies. 

1 The Matter of Ho standards as laid out in Matter of I lo, 22 I&N Dec. and the May 30, 2013 EB~S Adjudications Policy Memorandum issued 

by the USCIS have been used as a reference hy the petitioner in preparing this EB~5 project business plan. Please refer to pages 212-213 of 

Matter of Ho, 22 I&N Dec. and pages 19~20 of the May 30,2013 EB-5 Adjudications Policy Memorandum. 
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• Organizational Structure and Professional Team: Please refer to Section 5.1 Summary of the 
Business Relationships for information pertaining to the business relationships within the EB-5 

Project. For information about the professional team for the EB-5 Project, including consulting 

professionals, please refer to Section 6 Professional Team. 
• Description of the Manufacturing or Production Process: This criterion is not applicable to the 

EB-5 Project given the nature of its activities. 

Additionally, while not specifically addressed in the Matter of Ho guidance provided in the May 30, 2013 

EB-5 Adjudications Policy Memorandum, this EB-5 project business plan also provides information 

supporting the capital expenditures and development timeline for the EB-5 Project. Please refer to Section 
3.3 Statement of Sources and Uses of Funds for a summary of the sources and uses of funds for the EB-5 

Project. Additional detail on the uses of funds in provided in Appendix 1 Detailed Uses of Funds. Appendix 
2 Construction Support Letter to this EB-5 project business plan includes two letters from Crestwood 

Building Associates, Inc., in which it is opined that the development expenditures and construction 

period for the EB-5 Project are consistent with industry standards in St. Louis, Missouri, based on the 

firm's extensive experience working on construction projects in the St. Louis, Missouri, area. 

This EB-5 project business plan, taken together with the economic impact study, required securities 

documents, and other required information found elsewhere in this filing, is intended to provide the level 

of "verifiable detail" required for a positive determination regarding the immigrant investor Form I-526 

petitions. 

2.3 EB-5 Project Summary 

The Capstone Lofts EB-5 Project is comprised of the construction and operations of two mixed-use 

complexes, the Gerhart Lofts and the Truman Lofts. Both apartment complexes consist of the 

redevelopment and renovation of historic properties in the city of St. Louis, Missouri. Please refer to 

Section 3.1 Detailed Description for more information on the EB-5 Project. 

Investment in the EB-5 Project totals $19.84 million over the four years of the development timeline, with 

most of these funds being invested during the 24-month construction period. Please refer to Section 3.1.3 

Development Timeline for additional detail on the development timeline for the EB-5 Project and Section 3.3 

Statement of Sources and Uses of Funds and Appendix 1 Detailed Uses of Funds for additional detail on the use 

of funds. 

2.4 Anticipated Capital Raised from Immigrant Investors 

Through the EB-5 Program, the new commercial enterprise, GL/TL EB-5 Lender, LLC, intends to raise up 

to $6.0 million in capital from immigrant investors to fund the construction and operations of the 

Capstone Lofts EB-5 Project in St. Louis, Missouri. The capital raised through the EB-5 Program will be 

contributed by up to 12 immigrant investors. 

The EB-5 Project is located within a targeted employment area ("TEA"). The Truman Lofts component of 

the EB-5 Project is located within a TEA as certified by the Missouri Department of Economic 

Development in a letter dated June 2015. The Gerhart Lofts component of the EB-5 Project is located 

within a TEA as certified by the Missouri Department of Economic Development in a letter dated 

September 17, 2015. TEA designation allows immigrant investors to invest in the EB-5 Project with a 
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minimum of $500,000 of at-risk capital as opposed to a minimum of $1.0 million of at-risk capital.2 Please 
refer to Appendix 3 TEA Certification tetters for a copy of the IF A letters. 

2.5 The Gateway to the Midwest Investment Center, Inc. 

The Gateway to the Midwest Investment Center, Inc. [RCW1105350166] (the "Regional Center") is a 

USCIS-designated regional center which has been operating as an official regional center since its initial 

approval on March 28, 2013. 3 The geographic scope of its economic development activities is the City of 

St. Louis, Missouri and the Missouri counties of St. Louis and St. Charles. Please see Figure 1 Map of the 
Regional Center for a map of the regional center. 

The regional center is approved for capital investment opportunities in the following North American 

Industry Classification System ("NAlCS") categories: 

• The Residential Building Construction (NAICS 2361) industry group; 

• The Nonresidential Building Construction (NAICS 2362) industry group; 

• The Furniture Merchant Wholesalers (NAICS 423210) industry; and, 

• The Traveler Accommodation (NAICS 7211) industry group. 

Please refer to Section 5.2 Indust1~1 Focus for a description of the NAICS categories into which the 

construction activities of the EB-5 Project that were included in the economic impact modeling have been 

classified. 

2 The petitioner understands that a current TEA certification will need to be submitted with each immigrant investor's Form 1-526 petition. 

Therefore, an update of the certification will be obtained, if necessarv, based on the timing of each immigrant investor's petition filing date 

and the availability of local unemployment data. 
3 As stated in 8 C.P.R. §204.6(e), a regional center is an "economic unit, public or private, which is involved with the promotion of economic 

growth ... " Such an entity must further conform to the rule laid out in 8 C.P.R. §20<!.6(m)(3)(i), which requires that a regional center focus on 

promoting growth within a geographical region of the' United States. Accordingly. when referring to the economic entity, the Gateway to the 

Midwest Investment Center, Inc., this business plan uses the term "Regional Center" and when referring to the geographic focus area of that 

entity uses terms such as "geographic scope," '·geographic bmmdaries," and "geography." 

-----------------------------------
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Figure 1: ~~P of th!~~e.J~ional Center 

CAU?ER .~Ot-111(Jf 
---··-
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3.1 Detailed Description 

The Capstone Lofts EB-5 Project consists of the construction and operations of two new residential 

complexes, the Gerhart Lofts and the Truman Lofts, in St. Louis, Missouri. 

3.1.1 Gerhart Lofts 

The Gerhart Lofts will be located at the intersection of Laclede Avenue and Vandeventer Avenue, 

adjacent to St. Louis University in St. Louis, Missouri. The addresses of the Gerhart Lofts are 1-17 

Vandeventer Avenue, 3900-08 Laclede Avenue, and 3910-12 Laclede A venue. The construction 

component of the EB-5 Project wil! consist of the renovation of a series of historic buildings original 

constructed in 1896, which will restore 10,560 square feet of commercial spoce, add 17 loft-style rental 

residential units, and provide onsite parking. 

Figure 2: Rendering of the Gerhart Lofts Component 
~··············· ;·~, ~ ~.~. ·~-~ -~-

The Gerhart Lofts component of the EB-5 Project will feature: 11 ground-floor commercial spaces with 

960 square feet each for a total of 10,560 square feet of commercial space; two live-work units totaling 

1,113 square feet; and 15 residential apartments. The residential apartment will be comprised of: 10 two­

bedroom, two-bath units at 972 square feet each; four two-bedroom/ two-bath units at 1)13 square feet 

each; and, one three-bedroom, two-bath unit with 1,250 square feet. A total of 16,535 rentable residential 

square feet will be available in the Gerhart Lofts. Please refer to Table 5 Rental Revenue Assumptions 
Gerhart Lofts Component in Section 3.4 Operating Budget Details for more information on the unit mix, 

square footage, and rental rates for the Gerhart Lofts component of the EB-5 Project. 

The residential units will have in-unit washers and dryers, energy star-rated appliances (range, 

refrigerator, garbage disposal, and dishw·asher), and an on-demand hot water heater. The fixtures and 
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finishes will be high-end, including hardwood floors, European cabinets, ceiling fans, and concrete 
countertops. The building will have a secure entry system. 

3.1.2 Truman Lofts 

The Truman Lofts will be located at 1322 Dolman Street in St. Louis, Missouri. The Truman Lofts 

component of the EB-5 Project will comprise the redevelopment of an existing vacant factory building 

into a 40-unit apartment complex designed for young professionals. The apartment complex will have a 

mix of studio, one-bedroom, and two-bedroom units. Each residential unit will feature a range/oven, 

refrigerator, garbage disposal, dishwasher, microwave, washer/dryer hookups, tile and hardwood 

flooring, blinds, ceiling fans, and walk-in closet. Please refer to Table 7 Rental Revenue Assumptions -
Truman Lofts Component in Section 3.4 Operating Budget Details for more information on the unit mix, 

square footage, and rental rates for the Truman Lofts component of the EB-:'i Project. 

The exterior of the apartment complex will be brick, with landscaping consisting of grass, trees, and 

shrubs. Amenities of the apartment complex will include a community room, fib1ess center, picnic area, 

tenant storage, lounge area, dog run, and walking/bike trail. The property will also have an open parking 

lot containing 51 parking spaces. The property will also have commercial space on the first floor of the 

building. The neighborhood surrounding the Truman Lofts site is primarily commercial properties and 

single-family residences. 

3.1.3 Development Timeline 

Table 1 Development Timeline shows the development timeline for the Capstone Lofts EB-5 Project with the 

dates for major development milestones. Construction on the Gerhart Lofts component began in July 

2014 and will end in November of 2015; operations will commence in November 2015. Construction on 

the Truman Lofts component began in October 2015 and is expected to end in December 2016, with 

operations activities anticipated to begin in January of 2017. Year 1 of the EB-5 Project is the 2014; Year 2 

{\&! 
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is 2015; etc. Please refer to Section 3.2 Required Permits for a rnore detailed discussion on the permitting 
process. 

Gerhart Lofts 
Property Acquisition 

Construction Start 

Construction End 

Residential/Commercial Operations Start 

Truman Lofts 
Property Acquisition 

Construction Start 

Construction End 

~ _; CAPSTO'NE 

June 2014 

July 2014 

November 2015 

November 2015 

September 2015 

October 2015 
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3.2 Required Permits 

Please refer to Table 2 Required Permits and Approvals Gerhart Lofts Component and Table 3 Required Permits 
and Approvals- Truman Lofts Component for detail on the permits needed for the EB-5 Project, the approval 

agencies, the date approved for permits that have been received, and notes on the permits that have not 

yet been received describing the expected timing. The project developers are familiar with all permits 

that are required and will obtain all necessary permits as needed to continue the construction and 

operations of the EB-5 Project according to the development timeline. Please refer to Appendix 4 Permit 
Letters for letters from the project architects explaining the permitting process. 

Metropolitan Sewer District 1211212014 

Metropolitan Sewer District 4/2412015 

SHPO/Natlonal Park Service 1112812014 

CORTEX Innovation Community 9130121)14 

Crty of St. Louis TBD 

- Residences City of St Lou is f3uil<llng Oivlsr on TBD 

City of St. Louis Building Division TBD 

·City ofSt louis Building TBD 

City of St Lows Water DiviSion 

City af St. Lou1s Metropo·1tan Sewer 01s1r~ct 

Qrl)• a' St Louis Street Dept/Board of Putlic SetvicetBoard of property to the project thr~ugh the The City of st Louis street D•partm~·:~r.:n~~'; ~~~J~:~l=~j12r!~~~ 
Aldermen edge of the prope~y. Tnis process is 

Depa~mentand.the ~oard'of Public Service. 

Slate Historic Preservation Officei'Nalronal Park Setvrce 

City of St. Louis 

City of Sf LOl-lS Buildirg Jivrsion 

City of St. ~ouis Building DivisJOn 
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3.3 Statement of Sources and Uses of Funds 

The total EB-5 Project budget is $19.84 million, including $8.69 million for the Gerhart Lofts component 

and $11.16 million for the Truman Lofts component. The EB-5 Project will be financed by up to $6.0 

million in EB-5 capital, as well as mortgage financing, historic tax credit ("HTC") equity, state HTC 

investor capital, federal HTC investor capital, and developer financing. Please refer to Table 4 Statement of 
Sources and Uses ~f Funds below for more information on the sources and uses of funds as well as Appendix 
1 Detailed Uses of Funds for detail on the annual EB-5 Project uses of funds. 

~ ~ CAPSTEJ'NE 
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Table 4: Statement of Sources and Uses of Funds 

First Mortgage 

Federal HTC Investor Capital 

Gerhart Lofts Component 

Land Acquisition & Site Costs 

Hard Construction Costs 

Residential Construction 

Non-Residential Construction 

Construction Contingency 

Architect Expenses 

Engineering Expenses 

Survey Fees 

Financing Fees 

Soft Costs 

Legal & Organizational Costs 

Insurance 

City Fees 

Historic Tax Credits Fees 

Third Party Reports 

Rent-Up/Marketing Expense 

Accounting Fees 

FF&E Expenditures 

Truman Lofts Component 

Land Acquisition & Site Costs 

Hard Construction Costs 

Residential Construction 

Non-Residential Construction 

Construction Contingency 

Architect Expenses 
Engineering Expenses 

Survey Fees 

Financing Fees 

Soft Costs 

Legal & Organizational Costs 

Insurance 

City Fees 

Histone Tax Credits Fees 

Third Party Reports 

Rent-Up/Marketing Expense 

Accounting Fees 

FF&E Expenditures 

$ 

$ 

$ 
$ 

$ 

$ 

$ 

$ 

$ 

$ 
$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 
$ 

$ 

$ 
$ 

$ 

$ 

$ 
$ 

$ 

$ 
$ 

$ 

$ 

$ 

$ 

$ 

$ 
$ 

8,123,473 

2,613,788 

1,995,000 

3,617,199 

2,170,319 

1,446,880 

457,902 

272,306 

32,844 

6,000 

549,698 

171,623 

70,099 

22,002 

15,950 

52,272 

11,300 

22,000 

60,000 

21,748 

1,366,500 

6,001,000 

5,671,686 

329,314 

480,080 

275,000 

65,000 

6,000 

455,500 

251,000 

54,500 

20,000 

50,000 

86,500 

40,000 

30,000 

60,000 

25,000 
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3.4 Operating Budget Details 

Please see Table 5 Rental Revenue Assumptions- Gerhart Lofts Component, Table 6 Gerhart Lofts Component 
Income Statement, Table 7 Rental Revenue Assumptions- Truman Lofts Component and Table 8 Truman Lofts 
Component Income Statement for detail on the operating assumptions, revenue and expenses for the EB-5 
Project. The rental revenue assumptions include the unit mix, unit square footage, rent per square foot, 
and total monthly rent. 

Net Rent 
2 2 $1.75 $1,680 

2 1097 $1.75 $1,920 $75 $1,995 $1,920 

14 972 $1.75 $1,701 $50 $1,751 $23,814 

NA 960 $18.00 $1,440 $200 $1,640 $1,440 

NA 960 $18.00 $1,440 $200 $1,640 $1,440 

NA 960 $18.00 $1,440 $200 $1,640 $1,440 

I Bay4 NA 960 $18.00 $1,440 $200 $1,640 $1,440 

mercia! Bay 5 NA 960 $18.00 $1,440 $200 $1,640 $1,440 

Commercial Bay 6 NA 960 $18.00 $1,440 $200 $1,640 $1,440 

I Bay? NA 960 $18.00 $1,440 $200 $1,640 $1,440 

BayS NA 960 $18.00 $1,440 $200 $1,640 $1,440 

I Bay9 NA 1250 $18.00 $1,875 $200 $2,075 $1,875 

Bay 10 1250 $18.00 $1,875 $200 $2,075 $1,875 
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$ 223,025 $ 370,650 $ 356,108 $ 363,230 $ 370,494 

$ 3,051 $ 5,000 $ 5,100 $ 5,202 $ 5,306 
$ $ (18,783) $ (18,060) $ (18,422) $ (18,790) 

$ 226,076 $ 356,867 $ 343,148 $ 350,010 $ 357,010 

$ 205,740 $ 205,740 209,855 214,052 218,333 

$ $ 24,000 24,480 24,970 

(20,574) (20,985) (21,405) 

Residential: 
Operating Expenses $ 69,281 $ 109,500 $ 110,985 $ 112,515 $ 114,090 

Management Fee $ 11,151 $ 17,593 $ 16,902 $ 17,240 $ 17,585 

Reserve for Replacement $ $ 4,250 $ 4,378 $ 4,509 $ 4,644 

otal Residential Expenses $ 80,432 $ 131,343 $ 132,265 $ 134,264 $ 136,319 

rcial: 

otal Commercial Expenses 

~ _; CAPSTCfNE 
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Unit* 
488 $50 $750 

719 $1.39 $1,000 $65 $1,065 $1,000 

1BDRM 1 610 $1.48 $900 $65 $965 $900 

1BDRM 1 644 $1.40 $900 $65 $965 $900 

1BDRM 2 711 $1.41 $1,000 $65 $1,065 $2,000 

1BDRM 720 $139 $1,000 $65 $1,065 $1,000 

1BDRM 725 $1.45 $1,050 $65 $1.115 $1,050 

1BDRM 633 $1.58 $1,000 $65 $1,065 $1,000 

1BDRM 548 $1.55 $850 $75 $925 $850 

2BDRM 1093 $1.37 $1,500 $75 $1,575 $1,500 

1BDRM 720 $1.11 $800 $75 $875 $800 

1BDRM 670 $1.49 $1,000 $75 $1,075 $1,000 

1BDRM 1 560 $1.43 $800 $75 $875 $800 

1BDRM 1.5 555 $1.80 $1,000 $75 $1,075 $1,000 

1BDRM 1.5 876 $1.37 $1,200 $50 $1,250 $1,200 

1BDRM 1.5 874 $1.37 $1,200 $65 $1,265 $1,200 

1BDRM 1.5 871 $1.38 $1,200 $65 $1,265 $1,200 

1BDRM 1.5 860 $1.40 $1,200 $65 $1,265 $1,200 

1BDRM 1.5 931 $1.34 $1,250 $65 $1,315 $1,250 

1BDRM 1.5 880 $1.42 $1,250 $65 $1,315 $1,250 

1BDRM 1.5 969 $1.39 $1,350 $65 $1,415 $1,350 

1BDRM 1.5 1138 $1.32 $1,500 $65 $1,565 $1,500 

1BDRM 1.5 795 $1.32 $1,050 $75 $1,125 $1,050 

1BDRM 2 876 $1.43 $1,250 $75 $1,325 $1,250 

1BDRM 2 983 $1 32 $1,300 $75 $1,375 $1,300 

2BDRM 2 882 $1.36 $1,200 $75 $1,275 $1,200 

2BDRM 2 869 $1.38 $1,200 $75 $1,275 $1,200 

2BDRM 2 891 $1.29 $1,150 $75 $1,225 $1,150 

2BDRM 2 907 $1.43 $1,300 $65 $1,365 $1,300 

2BDRM 2 882 $1.81 $1,600 $65 $1,665 $1,600 

2BDRM 2 988 $1.52 $1,500 $65 $1,565 $1,500 

2BDRM 2 1204 $1.37 $1,650 $65 $1,715 $1,650 

2BDRM 2 1346 $1.15 $1,550 $65 $1,615 $1,550 

2BDRM 2 1270 $1.26 $1,600 $75 $1,675 $1,600 

2BDRM 2 1155 $1.56 $1,800 $75 $1,875 $1,800 

2BDRM 2 1254 $1.28 $1,600 $75 $1,675 $1,600 

2BDRM 2 1117 $1.61 $1,800 $75 $1,675 $1,800 

2BDRM 2 1138 $1.32 $1,500 $75 $1,575 $1,500 

2BDRM 1123 $1.29 $1,450 $75 $1,525 $1,450 

$16.00 $2,724 $200 
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$ 493,842 $ 611,088 $ 623,310 $ 635,776 $ 

$ 4,065 $ 5,000 $ 5,100 $ 5,202 $ 

$ (24,895) $ (30,804) $ (31 ,420) $ (32,049) $ 
$ 473,012 $ 585,284 $ 596,990 $ 608,929 $ 

$ 32,688 $ 32,688 $ 33,342 $ 34,009 $ 34,689 
Commercial Expense Reimbursement $ 2,400 $ 2,400 $ 2,448 $ 2,497 $ 2,547 
Commercial Vacancy $ (3,269) $ (3,269) $ (3,334) $ (3,401) $ (3,469) 
otal Commercial Revenue $ 31,819 $ 31,819 $ 32,456 $ 33,105 $ 33,767 

Operating Expenses $ 103,048 $ 126,750 $ 129,953 $ 133,251 $ 136,648 

Management Fee $ 23,447 $ 29,014 $ 29,594 $ 30,186 $ 30,790 

Reserve for Replacement $ $ 14,350 $ 14,350 $ 14,350 $ 14,350 

otal Residential Expenses $ 126,495 $ 170,114 $ 173,897 $ 177,787 $ 181,788 

Commercial Expenses $ 2,520 $ 2,520 $ 2,596 $ 2,673 $ 2,754 
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3.5 Marketing Strategy 

Each component of the EB-5 Project will be marketed in keeping with proven strategies with which the 

operating management teams have had success in previous similar developments. Marketing will follow 

tenants through a logical flow of actions: promotion, outreach, and leasing activities. Promotional 

activities will utilize a wide variety of mediums to spread the word about the community using tools 

such as digital and print advertising, sponsorship, events, and various other avenues of promotion. 

Outreach efforts will focus on potential tenants that have been identified through promotional efforts. 

Leasing activities will engage the potential guests and tenants, communicating details such as rental 

rates, features and options, and terms. 

The EB-5 Project will have a marketing plan put in place before the lease-up begins which will include a 

specific listing of activities as well as a detailed budget of advertising and marketing materials. 

The Gerhart Lofts component is scheduled to begin the residential lease-up in September 2015. At this 

time, Sive Point Properties has been chosen as the management agent for the residential portion of the 

property. When a unit is completed and available for showing, Sive Point will be engaged to aggressively 

implement a marketing plan. Since construction began on the building the developer (Capstone 

Development Group, LLC) has fielded calls and maintained a waiting list of possible residents for the 

project. 

The commercial space available for lease at the Gerhart Lofts is being handled by Duffe Nuernberger 

Realty, a local St. Louis firm with over 35 years of experience. At this time, current prospects for the 

commercial areas include a clothing store, beauty salon, a textbook store, a micro-brew pub, and a 

bakery/cafe. A letter of intent has been signed with a restaurant to be placed in two bays, and a five-year 

lease has been signed with a clothing store for one commercial bay. 

The Truman Lofts component will be marketed and advertised with similar activities and real estate 

management companies (either the above or companies of equitable experience) during its lease-up 

period. 

3.6 Staffing 

One part-time property manager will be employed at each project component, the Gerhart Lofts and the 
Truman Lofts, after operations commence. All other operations activities (such as landscaping, 

maintenance, etc.) will be contracted out. Please see a position description below for the property 

manager. 

• The Property Manager maintains property rentals by advertising and filling vacancies; 

negotiating and enforcing leases; and maintaining and securing premises. 

41$ 
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3. 7 Key Contracts 

The Capstone Lofts EB~S Project will contract for several services required to realize the EB-5 Project 

development and construction. The general contractor will be Crestwood Building Associates, Inc., the 

in-house general contract of Capstone Development Group, UC. The architects will be Webster Design 

(for the Truman Lofts component of the EB-5 Project) and Cohen Hilberry Architects (for the Gerhart 

Lofts Component of the EB-5 Project). Please see below for brief biographies of the EB-5 Project 

contractors. 

General Contractor: 

Crestwood Building Associates, Inc. 
Clayton, MO 

Crestwood Building Associates, Inc. ("CBA") was founded in 1999 to bring the general contracting needs 

of Capstone Development Group, LLC, in house, allowing for a tighter control of costs, quality and 

construction of affordable and market rate housing projects in both urban and rural settings. While the 

majority of CBA's projects have been in Missouri, CBA has also completed projects in Illinois and 

Tennessee. CBA has successfully completed the construction of over t300 new and rehab dwelling units, 

with projects ranging in size from 15 to 200 units, utilizing a variety of construction methods. Many of 

CBA's new developments are LEED certified and include sustainable and energy saving features. 

Architect- Truman Lofts Component: 

Webster Design 
Clayton, MO 

Damon C. Femmer, AIA, LEED-AP, is the President of Webster Design. Mr. Femmer has 41 years of 

experience practicing architecture and observing construction of a wide variety of projects. His diverse 

experience in both residential and commercial architecture allows for a blend of methods and materials 

used by both industries to benefit each individual development. Mr. Femmer strives to incorporate 

energy conservation and the principles of sustainable building into all of his projects and has received 

LEED-AP certification from the United States Green Build Council. Mr. Femmer graduated from 

Washington University School of Architecture, St. Louis, Missouri, and is a registered architect in 

Missouri, Illinois, Iowa, Kansas, Louisiana, Wisconsin, and Washington State. 

Architect- Gerhart Lofts Component: 

Cohen Hilberry Architects 
St. Louis, MO 

Ms. Gina G. Hilberry is president and principal architect of Cohen Hilberry Architects, an adjunct lecturer 

at Washington University in St. Louis and consulting architect to the Institute for Human Centered 

Design. She has been providing architectural services related to historic preservation, renovation, 

conversion, new construction and accessibility since beginning her professional career in the early 1980s. 

Her completed projects include public improvements, neighborhood master plans, recreational facilities, 

single and multi-family projects, and renovation of churches, schools, hotels and offices. Her emphasis 

has been on accessibility, sustainability and affordability to both developers and long term building users 
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and owners. Her practice includes accessibility evaluations, compliance plans, and consulting services to 
fellow professionals, attorneys and owner's representatives. 

In addition to her practice, Ms. Hilberry regularly teaches and lectures on design and regulatory issues 

pertaining to universal design and accessibility in public spaces and building projects. Her commitments 

outside her firm and students have included working with the federal Access Board on the Public Rights­

of-Way Access Advisory Committee (PROWAAC) and with the International Code Council on the ANSI 

All7 Standards where she co-chairs the current committee; 2008 Edition Development Committee. She is 

a certified ICC Accessibility Inspector/Plans Examiner and a LEFD accredited professional. 

Residential Real Estate Management; 

5ive Point Properties 

5ive Point Properties is a newly-formed company that is owned by Capstone Development Group, LLC. 
5ive Point Properties will manage the residential real estate for the EB-5 Project. 

Commercial Real Estate Management- Gerhart Lofts Component: 

Duffe Nuernberger Realty 
St. Louis, MO 
www.duffenuernbergerrealty.com 

Duffe-Nuernberger Realty is a licensed Missouri real estate brokerage specializing in acquisition, site 

assembly and all types of commercial real estate. This includes leasing services and property listings. 

In 1999 Michele Duffe and Kenneth Nuernberger of The Siedlund Company formed Duffe Nuernberger 

Realty. In 2002 they formed the ND Consulting Group, a multi-dimensional real estate development and 

consulting firm. The new partnership provides NDC's clients with considerable experience in real estate, 

development and financing programs. 

,. 
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4.1 Market Study Summary - Gerhart Lofts 

The project developers, Capstone Development Group, LLC, commissioned American Marketing 

Services, Inc. (" AMS"), to prepare a site <md market analysis of the Gerhart Lofts component of the EB-5 

Project. AMS examined the subject property, adjacent land uses, and the surrounding neighborhood in 

order to assess the overall marketability of the Gerhart Lofts. Market data for the commercial and 

residential uses of the Gerhart Lofts was examined to assess the feasibility of the Gerhart Lofts. The 

results of AMS's market analysis arc summarized below. I 

4.1.1 Project Location 

The subject property is located in the Midtown neighborhood directly west of the campus of St. Louis 

University. The surrounding area is an urban neighborhood with a mix of commerciat residentiat and 

institutional land uses. The Gerhart Block consists of a large, L-shaped, two-story building and a smaller 

three-story building fronting Laclede A venue. The buildings were originally constructed in 1896, and are 

currently vacant. Their exterior is buff Roman brick and terracotta, with a turret on the corner of Laclede 

Avenue and Vandeventer Avenue. The architecture and materials are in a "French Renaissance" or 

"Chateauesque" style. 

The subject property is close to Interstate 64/40 within a half mile, and a Metrolink station at Grand 

Avenue is located 0.6 miles southeast of the site. Several bus routes serve the area. 

4.1.2 Commercial Market 

AMS examined comparable retail spaces for lease in the market <md neighboring areas, as well as recently 

leased spaces. AMS also examined recent and proposed development activity in the Midtown 

neighborhood to better understand market conditions. St. Louis University has over 14,000 students and 

is located in the Midtown neighborhood. Elarnes-Jewish Hospital campus, a regional healthcare center, is 

located in Midtown and is one of the city's major employers. 

Table 9 Commercial Market Comparable Properties below contains information about comparable commercial 

properties for rent in the nearby area. Three of the comparable properties offer spaces of a size 
comparable to the subject property (700-916 square feet). 

Based on the most comparable properties in the market and the excellent location of project, AMS finds a 

NNN rent range of $16.00 to $18.00 to be achievable. Anticipated commercial tenants would be: food and 

beverage stores, restaurants and bars, clothing and footwear boutiques, specialty retailers, and 

technology stores. 

4 American Marketing Services, Inc. ~~:l.Mili!s.\2.L.1lli!..bB!lii&.r.!.'lill:.LlliillJ::,...fu::l~:!s2.D.!.!lQ~L1;Q1llii.Jl1~1!.I.h Prepared for Capstone 
Development Group. March 3, 2Dl.f. 

-"'_"_'"""'""_.,_ .. " __ ~-----~· ............. -~~~~~~~~---...... --
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( 

Use Built 

No 2 1920 

Yes 4 1913 85,000 2,227 NNN $15.00 

0.9 No N/A 11,845 916 NNN $14.50 

1.0 Yes 2 1920 1,450 1,450 NNN $13.00 

0.3 No 2 2000's 8,000 2,067 M Gross $12.00 

0.6 No NIA 2,350 2,350 M Gross $13.00 

NIA 22,970 $12.00 

4.1.3 Residential Market 

AMS examined the multifamily residential market within one mile of the development site in order to 

assess potential rents for the proposed units. Six nearby properties were the most comparable to the 

proposed Gerhart Lofts. Each property is located within 0.5 miles of the subject property. 

Table 10: Residential Market Comparable Properties 

6 North (Small Units) 956 
6 North (Large Units) 56 $1,315 1,094 $1.20 $1,295 $1.18 

The Melrose 30 $1.395 1,100 $1.27 ($196) $1,119 $1.09 
Lindell-Vandeventer 30 $1,425 910 $1.57 ($116) $1.309 $1.44 

Spring Street Lofts 48 $1.615 N/A N/A ($7) $1,608 N/A 
Laclede Lofts 50 1.045 $1.43 $1,367 $1.31 

The average two-bedroom unit in the market rents for $1,345 a month, or $1.25 per square foot, after 

discounting utility, amenity, or cable costs included in the monthly rent. Based on the comparable 

properties within the market, AMS finds that a rent range of $1.26 to $1.30 per square foot would be 

achievable for the proposed subject property. 

4.2 Market Study Summary - Truman Lofts 

The project developers, Capstone Development Group, LLC, commissioned Gill Group to prepare a 

market analysis of the Truman Lofts component of the EB-5 Project Market data for the residential uses 
of the Gerhart Lofts was examined to assess the feasibility of the Gerhart Lofts. The results of Gill 

Group's market analysis are summarized below.s 

4.2.1 Project Location and Market Area 

The Truman Lofts component of the EB-5 Project is located in a commercial neighborhood in the eastern 

portion of the city of St. Louis, at 1322 Dolman Street. The surrounding neighborhood is comprised of 

commercial properties and single-family residences. The subject property is located north of Interstate 

s American Marketing Servic,,s, lnc. _2lli:..;mQJ:i!;u:!sill~lli!.~~!W1e.ill2!illkE~ml!illk!JJ;Jll.1.Q.b!lli..Ml.2!illlJli Prepared for Capstone 
Development Group. March 3, 2014. 
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44, south of Interstate 64, and west of Interstate 55. The site has good visibility and easy access to local 
transportation networks. 

The project market area is the city uf St. Louis, Missouri. In 201-t the civilian labor force in St. Louis was 

139,879 with an annual unemployment rate of 7.3%, down from 9.1% in 2013 and reached a peak of 12.3% 
in 2010 during the recent recession. The unemployment rate for the state of Missouri was 5.3% in 2014, 

6.5% in 2013, and reached a peak of 9.6% in 2010. 

Companies in St. Louis that employ over 10,000 workers include: BJC Health System, Boeing-McDonnell 

Defense System, Schm1ck Markets, and Unity Health System. Other notable employers, who employ 

over 2,000 employees each, include: Anheuser-Busch; Chrysler Motor; City of St. Louis; May Department 

Stores; McDonald's Corporation; NationsBank; St. Louis Public Schools; St. Louis University; 

Southwestern Bell Telephone; Special School Districts; SSM Health Care System; Tenet St. Louis; U.S. Air 

Force; U.S. Postal Service; Wal-Mart Stores, lnc.; and, Washington University. The average annual wage 

of employees in St. Louis was $52,851 in 2013. 

4.2.2 Residential Market 

The subject property's proposed mix of studio, one-bedroom, and two-bedroom units is suitable for the 

market area. Adjusted market rents range from $627 to $897 a month for studio units, $712 to $1,002 a 

month for one-bedroom units, and $945 to $1,640 a month for two-bedroom units. Adjusted market rents 

of $750 a month for the studio units, $925 a month for the one-bedroom units, and $1,495 a month for the 

two-bedroom units would be considered reasonable for the subject property. 

The total demand in the market for all units (within the proposed income range of $30,000 to $53,680) is 

2,385 units, including 437 studio units, 688 one-bedroom units, and 113 two-bedroom units. The subject 

property would need to capture 1.8% of the total renter housing demand for the units, including 0.2% of 

total demand for studio units, 3.3% of total demand for one-bedroom units, and 17.8% of total demand 

for two-bedroom units. Sufficient demand exists for the proposed Truman Lofts. 

Please refer to Table 11 Truman Lofts Compamble Properties for information about comparable, competitive 

properties within the project market. la/Jle 11 contains information about competitors' occupancy rates, 

unit mixes, unit square footage, and rental rates. 

~--; CAPSTeiNE 
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Arms 

1129 H 1ckory St 
St. LOUIS, MO 

1414-1520 South 13th St 
'st. Louis, MO 

1531 South 8th St 
St. Louis, MO 

1S17 South Theresa Ave 
StLouis, MO 

1919 South Grand Blvd. 
St. Louis, MO 

2109 Soutt1 Grand Blvd 
St. Louis, MO 

1921 Sidney St 
St. Louis, MO 

A4/J 

(! ~; CAPSTO'NE 

9"1% 

98% 

94% 

100% 

95% 

99% 

100% 

99% 

\ 

148 

152 

Stud10 
1 Bedroom/1 Bath 

132 1 Bedroom/1 Bath N/A 
2 Bedroom/2 Bath 
2 Bedroom/2 Bath 

Studio 
1 Bedroom/1 Bath 
1 Bedroom/1 Bath 

34 2 Bedroom/1 Bath N/A 
2 Bedroom/1 Bath 

112 

120 

64 

100 
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5.1 Summary of the Business Relationships 

Please refer to Figure 4 Business Eelalionships Structure below. Immigrant investors will invest in the new 
commercial enterprise, GL/TL EB~S I ,endcr, I JX, which will pmvidc 100% of those funds in the form of a 
loan to the job creating entity, GL/TL EB~.'i Owner, LLC. The manager of the new commercial enterprise 
will be GL/TL EB-5 Manager, LLC. 

Figure 4: Business Relationships Structure 
---· - - - - - --

Gateway to the Midwest 1 

Investment Center, Inc. 
Regional Center 

.. A 
W.,; CAPSTDt\i'e 

lean 

GL!TL EB-5 Owner. LLC 
Job Creat1ng Entity 

Capstone Lofts EB-5 Project 

GL/TLEB-5 Manager, LLC 
NCE Manager 

L .. _ ........... ~""" 

Prepared by: Economlc & Policy Resources, Inc • 
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5.2 Industry Focus 

As previously discussed in Section .2.5 The Gateway to the lditlwest hwestment Center, Inc., the Regional 
Center is approved for capital investment in a variety of NA!CS categories. The approved NAICS 
categories may encompass activities associated with the initial npplication for designation of the Regional 
Center and other EB-5 projects that have been sponsored by the Regional Center. Therefore, it is 

important to note the NAICS into which the construction activities that are included in the 
economic impact study have been classified for the Capstone Lofts EB-5 Project. The EB-5 Project 
activities included in the economic impact study are classified into the following NAICS categories:6 

• The Residential Building Construction (NAICS 2361) industry group comprises establishments 
primarily responsible for the construction or and renovation of single-family and 
multifamily residential buildings. Included in this industry group are residential housing 
general contractors (i.e., new construction, remodeling, or renovating existing residential 
structurest for-sale builders and remodelers of residential structures, residential project 
construction management firms, and residential design-build firms. 

• The Nonresidential Building Construction (NAICS 2362) industry group comprises 
establishments primilrily responsible for the construction (including new work, additions, 
alterations, maintenance, and repairs) of nonresidential buildings. This industry group includes 
nonresidential general contractors, nonresidential ior-sale builders, nonresidential design-build 
firms, and nonresidential project construction management firms. 

If approved, the construction activities associated \"..ith the EB-3 Project will create new jobs in the NAICS 
categories listed above, and across a wide range of other NAICS categories of significance in the economy 
within the geographic boundaries of the Regional Center, the economy of the remainder of the United 
States outside the geography of the Regional Center, and, consequently, the economy of the United States 
as a whole. 

5.3 Economic Impact Study 

The economic impact study, entitled Economic Impact of the Capstone Lofts EB-5 Project, was prepared 
by Economic & Policy l\esources, lnc. ("EPR"). EPR has considerable experience in evaluating projects 
within the context of Form J-924 applications for new and expanding regional centers, immigrant investor 
Form I-526 petitions for approval of conditional permanent residency, and Form I-829 petitions for 
removal of conditions submitted to the LSClS under the EB-5 Program. EPR's economic impact studies 
demonstrate the economic impacts, including job creation, of an EB-5 project within the geographic scope 
of a regional center and v . .rithin the United States as a whole, in accordance with 8 C.F.R. §204.6(m). The 
impact study of the Capstone Lofts EB-5 Project was completed using the REDYN model, which has been 
previously recognized as a reasonable methodology for use by economic analysts measuring impacts of 
projects for consideration under the FB-5 Program. 

For each NAICS category included in the modeling, Tnblc 12 Summary of Model Specifications and Jobs 
Attributable to the Regional Ceuter below summarizes the following: J) the construction expenditures in 
millions of dollars per year; 2) the total job creation within the Cnited States by year; and 3) the requested 
jobs for attribution to the RegionJl Center under the EB-5 Program. The request for jobs attributable to 

6 All descriptions for the NAICS categcxics Me ''"~aphrased lmm the materials distributed by the United States Census Bureau on its website 
(http://www.census.gov/eos/wlvw/naics/) 
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the Regional Center totals 217 new jobs. This total includes indirect construction jobs occurring in Years 2 
and 3. 

Based on the EB-5 Program rules and regulations, the petitioner is requesting that 217 new jobs be 
attributed to the Regional Center u :1der the FB-5 Program. These jobs are a subset of the total job creation 
that is estimated to result from the construction activities associated with the EB-5 Project. The following 
is a summary of the request for jobs c1ttributable to the Regional Center: 

• The subset of JObs requested as new jobs attributable to the Regional Center was 
determined from the total expected job creation based upon the following EB-5 Program rules 
and regulations: 

o The EB-5 Program allows indirect jobs created outside the geographic scope of the 
Regional Center to be attributed to the Regional CenterJ 

o The EB-5 Program requires that the requested jobs occur within a reasonable time, which 
is generally considered to be within two years and six months of the adjudication of the 
immigrant investors' Form I-526 petitions. 8 

• The requested jobs arising from construction activities include only indirect jobs. 
o The requested indirect jobs include those that are estimated to be created both inside and 

outside the geographic scope of the Regional Center (i.e., throughout the entire United 
States). 

• All requested jobs are expected to be created within two years and six months of the adjudication 
of immigrant investors' Form I-526 petitions. 

Please refer to Section 4 .. 3 Request for fobs Attributable to the Resionnl Center of the Economic Impact of the 
Capstone Lofts EB-5 Project for further discussion on how the EB-5 Program requirements were applied 
to the total job creation expected to result from the construction activities of the EB-5 Project to determine 
the request for jobs attributable to the Regional Center. 

'Ibid., page 18. 
s Ibid., pages 19 and 22. 
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5.4 EB·5 Timeline 

Figure 5 lmrnigrant Investor nnd Pro;ect Dec:cl,lfli!Wnt Timelines on the next page has been compiled to show 
how the immigrant investor and project development timelines associated with the Capstone Lofts EB-5 
Project align. It should be noted that variations in immignmt investor timelines due to the adjudication 
and processing of Form !~526 petitions, the change of status (Form I~485) or consular process, and each 
immigrant investor's establishment of conditional permanent residency in the United States are expected 
and are outside the control of the development team for the EB-5 Project. The timeline shown in Figure 5 
therefore tries to account for these differences by presenting two alternative timeline scenarios, "Investor 
A" and "Investor B." These can be thought of as encompassing a range of possible adjudication and 
processing experiences that the immigrant investors are likely to face. 

Using Investor A timeline as an example, it is assumed that the first immigrant investor submits a Form 1-
526 petition to the USCIS in October of 2013, which is Month 10 of Year 2. The Form 1-526 petition is 
assumed to be approved in September of 2016, based on the assumption of a 12-month adjudication 
period. 9 The timeline adopts a six-month time period for each immigrant investor to complete the Form 
1-485 or consular process. This assumption is inherent in the two year and six month timeline 
requirement described in the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the 
USCIS. 10 The official establishment of conditional permanent residency is followed by the two-year 
conditional residency period, which ends for the Investor A timeline in March of 2019, which corresponds 
to Month 3 of Year 6. An allowance of three months of variatio~l from the lrwestor A timeline is reflected 
in the Investor B timelir.e. 

All capital contributions received frorr. EB-5 investors witt be held in escrow accounts with Signature 
Bank, as escrow agent, pursuant to an escrow agreement, until (i) the first to occur of (A) the receipt by 
the company of executed subscription agreements from at least six (6) subscribers under this offering (the 
"Initial Condition"); or (B) one (1) I-526 Petition or a Project Exemplar has been approved by USCIS; and 
(ii) upon satisfaction of clause (i) above, the I-526 Petition for the applicable subscriber has been filed, but 
no later than the approval of such subscriber's I-526 Petition. 

Based current EB-5 Program processing times, as reported by the USCIS on its website, it is important to 
recognize that the adjudication process for Form I-526 petitions and/or the time period needed to 
establish residency in the United States may take longer than the periods assumed in the immigrant 
investor timelines. As such, these immigrant investor timelines should be considered conservative when 
being used to determine \Vhether or not the activities generating the jobs that are requested for attribution 
to the Gateway to the Midwest Investment Center will occur prior to the end of the conditional 
permanent residency period and the removal of conditions for the immigrant investors. 

'The assumed Form 1-526 adjucilalic'n time believed tc• bv rc'asonable based on prL'I'ious experiences of the legal team advising the project 
developers and is conservatively ea:·lv rdat.w :o the times tCf'orted by the USCIS for the Immigrant Investor Program Office on its website 
(https://egov.uscis.gov/cris/prc>,·,,ssTim0sDisp!av.do) As retrieved at the tinw of t;1is writing, the June 30,2015 report sl1ows that the average 
Form I-526 processing timeframc is 13.5 months. 
to Op. Cit., page 19. 
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6.1 EB-5 Project Team 

Capstone Development, LLC 

Capstone Development Group, Ll.C ("Capstone") is a St. Louis-based housing developer specializing in 

high-quality housing that is afforduble for families and seniors. Founded in 1976, Capstone Development 

Group has built approximately 325 neighborhoods in 17 states, containing some 121500 homes. 

Capstone is focused on the use of innovative finance programs to help build communities. Capstone has 

extensive experience with a full array of affordable housing finance tools, and successful partnerships 

with a variety of State Housing rinance Agencies, lenders, non-profit entities, equity syndicators and 

local housing authorities. 

Capstone recognizes that the succe~s of a neighborhood is measured over many years, not just at the time 

the property is complete. Their team possesses a thorough understanding of project design and 

construction, and Capstone uses sustainable building materials that yield an aesthetically pleasing 

product whlle requiring minimal m2intenance. 

Bill Luchini 
President of Capstone Developml.'rlt, II C 

Since purchasing Capstone Development Croup, LLC, in 2009, Bill Luchini has been instrumental in 

creating a nationally recognized industry powerhouse known for building affordable housing 

communities for families and seniors around the country. To date, the company is responsible for more 

than 325 affordable housing communities in 17 states. 

Perhaps most impressive has been \1r. Luchini's incorporation of green and sustainable elements into 

affordable housing. In fact, Capstone is proud to be the developer of the nation's first 100% renewable, 

net-zero energy, green, affordable community, Lexington Farms Subdivision in Jerseyville, IL. Here, all 

32 homes include roof-mounted solar panels, and wind turbines are utilized throughout the 

neighborhood. Not only did Lexington Farms earn the prestigious Platinum LEED certification, but Mr. 

Luchini has been honored with the Illinois Governor's Award for Excellence in Affordable Housing for 
his renewable solutions there. 

Mr. Luchini's notable innovations in creating green affordable housing also can be seen at Sugar Hill 

Crossing Subdivision, the first net-zero energy affordable housing community in Louisiana. At this 100-

unit community, solar panels power nearly all of the electricity, providing extremely low utility costs for 

residents. 

Throughout his 30-year career in housing and real-estate development projects1 Mr. Luchini has worked 

extensively with federal, state, and community agencies and other financing organizations to build 

thousands of affordable housing units across the country. In addition, his expertise has helped further 

housing and economic growth in communities throughout the region. 

Mr. Luchini has extensive experience with a full array of financing tools, including Federal Low Income 

Housing Tax Credits (LIHTC), HLD programs, FHI-insured Financing, USDA Rural Development 
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Fundin~ Federal HotTle Loan lhmk Programs, Tax~exempt Bond Financing, HOME Investment 

Partnership Loans, Community Development Block Grant Funds, and various State and Local Tax 

Credits and Urban Redevelopment Techniques. 

Mr. Luchini is a board member of the Illinois Housing Council and has professional certifications in 

Housing Development Finance and Construction Management. He received his Bachelor of Science 

degree in business from Southern Illinois University-Edwardsville. 

11 _; CAPSTEi'NE 
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6.2 Consulting Professionals 

Immigration Counsel: 

Klasko Immigration Law Partners, LLP 
Philadelphia, P A 

Daniel B. Lundy is a Partner and a member of the Firm's EB-5 practice. Mr. Lundy has successfully 
represented numerous immigrant investors in their EB-5 petitions and applications, including investors 
seeking permanent residence through investment in their own businesses and investors seeking 
permanent residence through investments into USCIS approved regional centers. Mr. Lundy also 
represents developers and others who seek to use foreign investment funds under the EB-5 program to 
fund their projects, either through the formation of a regional center or by joining with an existing 
regional center. Mr. Lundy works with various securities lawyers, economists, business plan writers and 
other professionals in the preparation and filing of regional center designation and regional center 
amendment applications. Mr. Lundy is experienced in reviewing regional center and project business 
plans, economic reports, securities offering documents, and corporate documents for compliance with the 
EB-5 program requirements, and in consulting and advising clients on the specific immigration 
requirements of the EB-5 program. 

Mr. Lundy is admitted to the bar in the State of New York, the U.S. Courts of Appeals for the First, 
Second, Third, Fourth, Fifth, Seventh and Eleventh Circuits, and the U.S. District Courts for the Southern 
and Eastern Districts of \Jew York. 

Mr. Lundy is a graduate of Hunter College (B.A., 2000) and Fordbam University School of Law (J.D. 
2006). He is a member of the New York County Lawyer's Association and American Immigration 
Lawyers Association (AlLA). 

Securities Counsel: 

Arnstein & Lehr LLP 
Miami, FL 

Jay M. Rosen is a partner in the Miami office of Arnstein & Lehr LLP. He is a member of the firm's 
Corporate Transactions & Counseling and Securities Practice Groups. 

Mr. Rosen focuses his practice in general corporate and securities law. He has represented both public 
and private companies in connection with mergers and acquisitions, public and private offerings of 
securities and SEC disclosure, as well as corporate governance, debt and equity financing and general 
corporate matters. Mr. Rosen's prcKtice also includes specializing in private offerings under the EB-5 
immigrant investor visa program. Hl' serves as lead attorney on numerous projects from inception to 
closing, including contract negotiation and preparation. 

Mr. Rosen's practice includes in the role as outside general counsel to various corporate clients, 
coordinating all legal issues relako to their day-to-day business operations. In addition, he has 
represented various clients with respect to mergers and acquisitions transactions, including drafting and 
negotiating complex stock and asset purchase agreements, operating agreements, letters of intent, due 
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diligence documentation, non-competes, confidentiality, and non-disclosure agreements and related 
financing documentation. 

Economic Impact Study and Business Plan Preparation: 

Economic & Policy Resources, Inc. 
Williston, VT 

Since the founding of EPR in 1983, the professionals at EPR have been providing clients with objective 

research, analysis, forecasting, and advisory services in multiple aspects of economics, finance, public 

policy, and strategic planning. The firm has completed successful projects for government, business, and 

institutional clients, allowing clients to move forward decisively to embrace their opportunities and/or 

address their problems. 

The team of professionals at EPR has experience that includes a wide range of assignments. Completed 

projects range from performing economic impact studies for clients who need to understand how their 

industry or project will affect a cornrnunity, state, regionat or national economy to developing solutions 

and implementation strategies for dealing with the most complex economic, financial, public policy, or 

strategic planning problems. The firm 0lso evaluates and drafts business plans for the EB-5 Program. 

Jeffrey B. Carr, President and SL'nior Economist, has more than 30 years of experience in economic 

analysis, economic forecasting, fiscal impact analysis, economic impact analysis (including studies for the 

EB-5 Program), financial analysis, economic-tax revenue forecasting, and preparing and presenting state 

economic-fiscal data to Wall Street bond rating agencies. In addition to more than 200 completed 

economic impact studies in his consulting practice, Mr. Carr has served as the consulting State Economist 

and Principal Tax Revenues Analyst-Forecaster for the past five governors of the State of Vermont, 

including 4 years for the current Governor Peter Shumlin, 8 years for former Governor James Douglas, 

and 12 years for former Governor Howard Dean. He has been the State Economic Forecast Manager for 

Vermont for the past 20 years for the New England Economic Partnership ("NEEP"). 
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Appendix 1: Detailed Uses of Funds 

Appendix 2: Construction Support Letter 

Appendix 3: TEA Certification Letter 

Appendix 4: Permit Letters 
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Gerhart Lofts Component 
Land Acquisition & Site Costs $ 1,995,000 $ $ $ $ 1,995,000 
Hard Construction Costs $ 246,758 $ 3,370,441 $ $ $ 3,617,199 

Residential Construction $ 148,055 $ 2,022,265 $ $ $ 2,170,319 
Non-Residential Construction $ 98,703 $ 1 ,348,176 $ $ $ 1,446,880 

Construction Contingency $ $ 457,902 $ $ $ 457,902 
Architect Expenses $ 261,845 $ 10,461 $ $ $ 272,306 
Engineering Expenses $ 32,844 $ $ $ $ 32,844 
Survey Fees $ 6,000 $ $ $ $ 6,000 
Financing Fees $ 236,Q58 $ 313,640 $ $ $ 549,698 
Soft Costs $ 171,623 $ $ $ $ 171,623 

Legal & Organizational Costs $ 70,099 $ $ $ $ 70,099 
Insurance $ 22,002 $ $ $ $ 22,002 
City Fees $ 15,950 $ $ $ $ 15,950 
Historic Tax Credits Fees s 52,272 $ $ $ $ 52,272 
Third Party Reports $ 11,300 $ $ 11,300 

Rent-Up/Marketing Expense $ $ 22,000 $ 22,000 
Accounting Fees $ 50,000 $ 10,000 60,000 

FF&E Expenditures $ 21,748 21,748 

Land Acquisition & Site Costs $ $ 1,366,500 $ $ $ 1,366,500 
Hard Construction Costs $ $ 1,260,210 $ 4,740,790 $ $ 6,001,000 

Residential Construction $ $ 1,191,054 $ 4,480,632 $ $ 5,671,686 

Non-Residential Construction $ $ 69,156 $ 260,158 $ $ 329,314 

Construction Contingency $ $ $ 480,080 $ $ 480,080 

Architect Expenses $ $ 275,000 $ $ $ 275,000 

Engineering Expenses $ $ 44,000 $ 21,000 $ $ 65,000 
Survey Fees $ $ 6,000 $ $ $ 6,000 

Financing Fees $ $ 159,408 $ 222,518 $ 73,574 $ 455,500 

Soft Costs $ $ 251,000 $ $ $ 251,000 
Legal & Organizational Costs $ $ 54,500 $ $ $ 54,500 
Insurance $ $ 20,000 $ $ $ 20,000 
City Fees $ $ 50,000 $ $ $ 50,000 
Historic Tax Credits Fees $ $ 86,500 $ $ $ 86,500 

Third Party Reports $ $ 40,000 $ $ $ 40,000 

Rent-Up/Marketing Expense $ $ $ 30,000 $ $ 30,000 

Accounting Fees $ 50,000 $ 10,000 $ $ 60,000 
FF&E Expenditures $ $ 25,000 $ $ 25,000 

1346 



1347 



cb CRESTWOOD BUILDihlG 
/~ssoc; 

50 South Bemiston Avenue I Suite 202 I Clayto11. i'J1C tJ1 u:, 
p 314 783.2155 i 314.925.5897 

August 25, 2015 

To Whom It May Concern: 

Per your request, we are happy to provide you with the following information on our company, a brief 

history of our involvement In the construction of the Gerhart Lofts project, and our understanding of the 

future plans for the development. 

Crestwood Building Associates, Inc. (CBA) founded in 1999 to bring the general contracting needs of 

Capstone Development Group, LLC in house, allowing for a tighter control of costs, quality and 

construction of affordable and market rate housing projects in both urban and rural settings. While the 
majority of CBA's projects have been in Missouri, CBA has also completed projects in Illinois and 

Tennessee. Crestwood has successfully completed the construction of over 1,300 new and rehab 

dwelling units, with projects ranging in size from the 15 to 200 units, utilizing a variety of construction 

methods. Many of Crestwood's new developments are LEED certified and include sustainable and 

energy saving features. 

Our history and experience with historic buildings gives us an intimate familiarity with historic 

rehabilitation. Our recently completed project, CityParc at Pine in Downtown St. Louis, was also 
awarded Missouri State and Federal Historic Tax Credits, and had a total construction cost of 

$21,535,230. We have worked closely with our architect and engineers in the development of plans and 
cost estimates for this project. Total construction cost for the Gerhart Lofts project is $8.69 Million. Our 

estimate is based on the plans and specifications developed by the design team and have been cross­

referenced with prior costs and industry standards. 

We appreciate the opportunity to outline our experience with this project. Please contact me with any 
additional questions, concerns, or if additional information is required. 

William Luchini 

President 
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cb C R E 5 T W 0 0 D 8 U I L D I ~'.] G 
Associ r1tes 

50 South Bemis ton Avenue i Suite 202 i MO I):J i 

P 314.7832155 I F 314.!J2!5.5897 

August 25, 2015 

To Whom It May Concern: 

Per your request, we are happy to provide you with the following information on our company, a brief 

history of our involvement in the construction of the Truman Lofts project, and our understanding of the 
future plans for the development. 

Crestwood Bullding Associates, Inc. (CBA) founded in 1999 to bring the general contracting needs of 

Capstone Development Group, LLC in house, allowing for a tighter control of costs, quality and 

construction of affordable and market rate housing projects in both urban and rural settings. While the 
majority of CBA's projects have been in Missouri, CBA has also completed projects in Illinois and 

Tennessee. Crestwood has successfully completed the construction of over 1,300 new and rehab 

dwelling units, with projects ranging in size from the 15 to 200 units, utilizing a variety of construction 

methods. Many of Crestwood's new developments are LEED certified and include sustainable and 

energy saving features. 

Our history and experience with historic buildings gives us an intimate familiarity with historic 

rehabilitation. Our recently completed project, CityParc at Pine in Downtown St. Louis, was also 

awarded Missouri State and Federal Historic Tax Credits, and had a total construction cost of 

$21,535,230. We have worked closely with our architect and engineers in the development of plans and 
cost estimates for this project. Total construction cost for the Truman Lofts project is $11.16 Million. 
Our estimate is based on the plans and specifications developed by the design team and have been 

cross-referenced with prior costs and industry standards. 

We appreciate the opportunity to outline our experience with this project. Please contact me with any 
additional questions, concerns, or if additional information is required. 

William Luchini 

President 
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Jeremiah W. (Jay) Nixon 
Governor 

September 17,2015 

William Luchini 
Capstone Development Group, LLC 
101 S. Hanley, Suite 1825 
Clayton, MO 63105 

Dear Mr. Luchini: 

Mike Downing, CEcD 
Director 

This is in reply to your request for Targeted Employment Area (TEA) designation for the 
Gerhart Lofts project located at 3 900 Laclede, St Louis. MO 63108 and adjoining addresses. 

This address is located in St. I .ouis city census tract 1186. The proposed ·rEA includes this tract 
plus two tracts north of the site, 1193 and 111 I. The calculated unemployment rate for this 
contiguous three-tract area is 9.6 percent, which exceeds the required threshold of9.3 percent. 
The proposed area thus qualifies as a TEA. 

Please note that these data are updated annually. and that the TEA designation applies to 2015. 
After the end of2015, a new TEA designation should be requested. 

Please let me know if you have questions or want further information. 

Sincerely, 

Mike DO\\'Iling, CEcD 
Director 

301 W. High St. • P.O. Box 1157 • Jefferson City, MO 65102-1157 
www.ded.mo.gov • (573) 751-4962 • Fax (573) 526-7700 
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Jeremiah W. (Jay) Nixon 
Governor 

June 22, 2015 

Ms. Krystal Althoff 
Development Manager 
Capstone Development Group, LLC 
101 South Hanley 
Suite 1825 
Clayton, MO 63105 

Dear Ms. Althoff: 

Mike Downing, CEcD 
Director 

This is in reply to your request for Targeted Employment Area (TEA) designation for the 
Truman Lofts project located at 1322 Dolman Ave., St. Louis, MO 63104. 

This address is located in St. Louis City census tract 1274, and this tract is the area that you 
proposed as the TEA. 

Census tract 1274 is on our currently published list of high unemployment census tracts and thus 
qualifies as a TEA. 

Please note that these data are updated annually, and that the TEA designation applies to 2015. 
After the end of2015, a new TEA designation should be requested. 

Please let e know if you have questions or want further information. 

301 W. High St. • P.O. Box 1157 • Jefferson City, MO 65102-1157 
www.ded.mo.gov • (573) 751-4962 • Fax (573) 526-7700 
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August 24,2015 

RE: Gerhart Lofts 
3900-12 Laclede Ave. 
St. Louis, Missouri 

To Whom It May Concem: 

The following is a brief summary of the permit process tor the Gerhart Lofts project, 
located at 3900-12 Laclede in the City of St. Louis. 

The project has been approved for construction by the Building Division of the City of St. 
Louis. This process ensures that the plans and specifications are seen by all members of the 
building division. This review includes a plans examiner and a representative from the zoning 
department. Plumbing, mechanical, electrical and fire protection permits are reviewed and 
issued by separate offices serving the various individual trades. The building permit was 
approved on October 14, 2014. The building permit documentation is attached to this letter. 

Additional permits were issued by the City of St. Louis Water Division for water service 
on October 13, 2014, and by the Metropolitan Sewer District (MSD) for sewer service on 
December 12,2014. A field change permit was issued by MSD on April24, 2015 for changes to 
a drop connection. Additional approval came from the CORTEX Iru10vation Community on 
September 30, 2014, for construction within the improvement district. The additional permits 
and approval letters are attached to this letter. 

Please contact me if you have any questions. 

Sincerely, 

Gina Hilberry, AlA LEED AP 

1354 



1B/14/2el4 e9~19 3145223598 PERMITS 

I) a£--; 
PAGE 132/€14 

t:,')U 

)0.--
11 2 11 a 3919.04 APPLICATIO~· fOR PEF<lm 

liard Pre O!st SDht City Sl~ !Vo 
Appl f ca\il:ln 

Dl\flSIOH OF 6UU!Jli{G A\ID lNSPEC"llON 
IJEPtiH!IEfl'l' OF PUBt.ft: SAFI!tY 

DATE INlT 

Oate 041{4/1 4 

Project Ac!dtet.&~ 3900-12. LACLEDE AV 

li(ll!l!l VACAiiT 
Addrn$: 

~ ... ...-'••~>••""1' , ..... '. t 

OCCU!'ANT 

3 $1!10:) 1\ll CORRESPOilDENCi; Tr:J; 
Ntllll"!l CR~STWOO SlnG ASSOCIATE'S 

Addr~tSll! S~ SOOTH SEMtsrON AV 

0\l!Jl!R. 
HII!Mt 1\ C '{ Rlr\l TV CO 

Addrs5Sl 9060 SARA~At PR 

CITY OF ST lDIJJS 

Phone: 
C/0 : 
Ci~y ; 

Phcr.'t!~ 783•2147 
CJO : Bill ~UCtHt 
City : CLA"!'TC!l 

PhO/'I!!: 783·2150 
C/0 : ai LL LUCHH 
City ~ sr u:ma 

\Jnlt No.' 

Sh UP: () 

ST; l!CI %IF': .53117 

AE'~l.ICATlON TO: !NT /EXT Alll'lllR 'l'O'I'AL REHAB COMMERCIAL MULTI FAMILY 

6 

7 

8 

19 

24 

ir?E aP PROJECT: Alteration 

SPBCfAL REQUIREKE~lS; 
CORTEX 
HOUS!~G CONS. 
ENTE:RPRlSE ZONE 
FBD 

SPS~JA~ NOTtrrc~rroN: PG, 16ij 

Proa~ssed by; GlftDY$ HUNTER 
Approved by: 
Issued by: 

!NSPECHON 
lt!~OlT r 1 c ·~'· to Issue !'MT [ J Job Card 

9 rm or snucTURE: BUILDIWG IN?OI\MATtilll 
CO!T1l1~ref~tl 

New U$c: COMMERCIAL IMtf f!ll!lily Grovp: Ri! 
Cl!l.Sll: 0 Unito: 17 Old IJS~I Group: 

!'ire t:on.s Typ;~: 
Floor ~oaat ioll! 0 Room/Apt #: 
#of Plans z Speci fi<;adona: 

CURIUH!T ZOIHNGt J Spr,n~ler svs.: 
NCI'I·Con'forming: LengttJ 1 ft Width ft 

Are~ . sqft ffelgl\t : fJ: 
~I!RM!f INFO voll.llle : cuft Stor1aln 

Date lssuedl ~ive Lozd! OtQ I..O~dl f1 I'll Grade: 0 
Pmnit No. : ~ i} C.onstr Tyl'\'!: Buement: 35~+ oqft: 
l!xpi ratf an : .F>ermit Feto "' $~ ?~ 

;&e,oao.oo 
All:RlTECl' 

Lle~so #: ~00l0271M Ph~:me: 
»ame : GHIA G H1LBERRY 

C0tl1RACTOR ~· 

~ rc!.'flSi! Ill D P:"'Dl'le: 
N8ll!!1 : t:RESTWOOO &l.Dil ASSOClATeS 
Address : sa sOOUTs aa~rstoN 1\V~ 
cj ~i' : CLI\YlOll ST! MO :W>; 63lOS 

ameli use ONLY 

: 
-· · · · PAiD · · · w • - ~ 

APR B 4zuu 

~ OAT!; OF INSPSCTIO:N 

1355 



10/14/2014 69:19 3146223698 PERMITS PAGE 04/04 

--··""' ~~ ,,, ...... ~ . 

9it ~ JP:- £l~£Z J 

CITY OF ST. LOUIS 
DEPARTMENT OF PUBLIC SAFETY 

DIVISION OF BUILDING AND INSPECTION 
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The charge for your permit is$ ~CJ L/ 3 {) • -­
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FRANCIS G. SLAY 
MA'tOR 

1200 MARKET STREET, ROOM 300 
ST. LOUIS, MISSOURI 63103-2806 

PHONEN0.:(314)622-46500R(314)6224627 
Fax No.: (314) 589-6598 

PERMIT ISSUED: October 13,2014 

OFFICE OF THE SECRETARY 
300 CITY HALL 

PERMIT NUMBER 
120842 

RICHARDT. BRADLEY, P.E. 
PRESlDENT 

Permission is hereby granted Gerhart Lofts, LLC, to consolidate land at 3900-12 Laclede 

Avenue in C.B. 3919W, subject to the attached conditions. 

1. Please note the location of Water Division facilities in the area of the proposed work and as 
shown on the accompanying drawings. A minimum clearance and lateral separation of two feet 
(2') is necessary when crossing or nearing Water Division facilities. 

2. Private service lines 3" or larger are shown on Water Division drawings but are owned by the 
property owner. Smaller service lines are not shown on the accompanying drawings. 
Information regarding the location of small service lines can be obtained by viewing city block 
records at the Water Division offices located at 4600 McRee Avenue. Please contact Karen 
Peters at 314-633-9024, to set up an appointment to view these records. All service lines 
belong to and are the responsibility of the property owner. 

cc: Utilities 
Safety 
Files 

By order of the 
Board of Public Service, September 23, 2014 

Cherise D. Thomas, Secretary 
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8/26/2015 MSD Plan Review Search Results 

Visit www.stlmsd.com 

Plan Review Information 

This page has been set up for our customers to quickly track the status of their projects. To check the status of your 
project, please enter your P (project) number in the box below, and click the Search button. Please do not use any 
dashes or spaces when entering the project number. 

Project Number: P003016100 

~ Do not use any dashes or spaces 

Search 

Project: P003016100 ·C.B. 3919 W (GERHART LOFTS- 3900 LACLEDE) 
Reviewer: Susan J. Whitener PH: 314-768-6317 
Status: Approved as of 12/04/14 
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1/2 
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Metropolitat. · 
St. Louis Sewer 
District 
2350 Market Street 
St. Louis, MO 63103-2555 
(314) 768-6200 

NQILCE OF APPRQYAL OF FIELD CHANGE 

April24, 2015 

Civil Engineering Design Consultants, Inc. 
Attn: PaulK. Boyer, P. E. 
11402 Gravois Rd., Ste. 1 00 
St. Louis MO 63126 

Re: C.B. 3919 W (Gerhart Lofts - 3900 Laclede) 
M.S.D. P #30161-00 

Mr. Boyer: 

On this date a field change on the above project has been approved by MSD. The sanitary connection 
to the manhole was changed to an outside drop connection. 

These plans will require no additional permits or formal plan revisions. The changes will be picked up 
on final measurements for this project. If you have any further questions, please contact me at the 
number listed below, thank you. 

Sincerely, 

~rwm ~· WUJWu 
Susan J. Whitener 768-6:3,.11, Engineer 
Engineering Department 

pc: Developer- Gerhart Lofts LLCJ 
Municipality- City of St. Louis 
Engineering Department - MSD 
Permit Department - MSD 
Construction Department MSD 
Contractor- C.E. Bollmeier Co., Inc. 

SJW/es 
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4320 Forest Park Avenue, Suite 201 
Saint louis, Missourl63108 USA 

September 30, 2014 

City of St. Louis 
Building Department 
St. Louis, City Hall 
1200 Market Street 
St. Louis, MO 63103 

RE: Request for Building Permit 
Building Owner: Gerhart Lofts, LLC 
Property Address: 3900-3912 Laclede Avenue 
Description of improvements: Mixed Use Historic Rehab 
Construction Drawings prepared by Cohen Hilberry Architects, Inc. dated 6-30-
14, Sheets 01.0 through A9.4 
Project Specifications dated 6-30-14listing Webster Design, Inc. as the Record 
Architect and Cohen Hilberry Architects, Inc. as the Design Architect 

CORTEX hereby approves the construction plans for the renovation of the premises 
located at 3900-3912 Laclede Avenue and authorizes you to issue a permit to Gerhart 
Lofts, LLC or its general contractor, Crestwood Building Associates, for the Historic 
Renovation of the referenced premises. 

CORTEX West Redevelopment Corporation, 
a Missouri Urban Redevelopment Corporation 

(via e-mail) 

P: + 1.314.531.4500 
F: + 1.314.531.4501 
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VVe: t-~0 

August 26, 2015 

RE: Truman Lofts 

To Whom It May Concern: 

At this time, the building permits for the Truman Lofts Project have not yet been applied for with the 

City of St. Louis. We anticipate that the application will be submitted within the next 60 days, and at this 

time, foresee no issues with its issuance. 

Permitting will be done through the Building Division in the City of St. louis. At the time of approval, 

plans and specifications are reviewed by a Plan Examiner and representatives from the Zoning Division, 

Plumbing Division, Electrical Division, Mechanical Systems Division, Street Department, and the Fire 

Marshall. Additionally, as the project is located in a City of St. Louis Historic District, Lafayette Square, a 

representative from the City's Cultural Resources office will also review the plans and provide approval 

that the plan for the property is in keeping with the standards of the Lafayette Square Historic District. 

Having completed a number of similar projects over the last 20 years, the permitting process should 

move smoothly within the building division, taking no more than seven working days to complete. The 

City of St. louis Plan Exam division has worked diligently to reduce the amount of time and complexity in 
having plans reviewed and approved. 

Please contact me if you have/)any. questions. 

I 

' 

I/ // 
~, . JJt ~/ 
'//,if -:.i--· ·'· .o. {,IV. .~#'' f 

//' I 

, on em,er, AI/ LEED-AP 

President I / 
~-_,,__./ 
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ECONOMIC & POLICY RESOURCES 

Letter of Transmittal 

September 16, 2015 

William Luchini 

Capstone Development Group, LLC 
101 S. Hanley, Suite 1825 
Clayton, MO 63105 

Dear Mr. Luchini: 

Attached with this letter a report outlining the economic and job impacts of the 
proposed Capstone Lofts EB-5 Project, which our firm prepared at your request. The 
report is intended to accompany an application to be filed with the United States 

Citizenship and Immigration Services ("USCIS") for approval of an exemplar Form I-
526 under the Immigrant Investor Program ("EB-5 Program") consistent with the 
regulations at 8 C.F .R. §204.6. 

We have prepared our analysis using assumptions and estimates from the project 

developers, third party data sources, including authoritative federal government 
sources, and research and knowledge of the NAICS activities and region from our many 
years of applied economic practice. Where we have used information from the project 
developers and third party data, we have assumed that information to be correct. In 
completing our analysis, we have performed a number of tests and cross checks to 
verify the internal consistency of the results and find them to be reasonable. 

The study on the economic and job creation impacts of the proposed Capstone Lofts EB-
5 Project concludes that the EB-5 project will result in the creation of a significant 
number of new jobs for workers in the United States, consistent with the intent of 
Congress when creating the EB-5 Program. Therefore, approval of the Capstone Lofts 
EB-5 Project by the USCIS would be consistent with the stated purpose of the EB-5 

Program, which is "to promote the immigration of people who can help create jobs for U.S. 
workers through their investment of capital into the U.S. economy." 

40C Cornerstone Drive. Suite 310 PO. Box 1660! Williston, VT 05495·1660 
(802) 878-0346 , (800) /6S-13// vvww.epreconon,ics com 

ECON M!C, P Ll AND F!NA ANALYST 
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William Luchini 
September 16, 2015 

2 

Thank you for the opportunity to work with you and your EB-5 project team on this 
assignment. 

Sincerely, 

Jeffrey B. Carr 
President and Senior Economist 

Economic & Policy Resources, Inc. 
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The Economic Impact of the 
Capstone Lofts EB-5 Project 

Septe1nber 16, 2015 

PREPARED BY. 

ECONOMIC & POUCY RESOURCES 

ECONOMIC, PO 
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1.1 Purpose of the Study 

This study is intended to assist the United States Citizenship and Immigration Services ("USCIS") in their 

evaluation of the proposed Capstone Lofts EB-5 Project (the "Project") in conjunction with immigrant 

investor Form I-526 petitions under the Immigrant Investor Program ("EB-5 Program"). In compliance 

with guidance issued by the USCIS, this study sets forth the likely new economic impacts, including job 

creation, associated with the Project, which is located in the St. Louis, Missouri, which lies within 

Independent City of St. Louis, Missouri. Changes in the number of jobs, output labor income, and 

household earnings that the Project is expected to generate are identified for the following regions: 1) 

within the geographic scope of the Gateway to the Midwest Investment Center, Inc. (the "Regional 

Center"); 2) the remainder of the United States outside the geography of the Regional Center; and 3) the 
United States as a whole.1 This study therefore demonstrates how the Project will promote economic 

growth within the geographic scope of the Regional Center through job creation and increased capital 

investment consistent with 8 C.F.R. §204.6, assuming the USCIS approves the Project as proposed. 2 

1.2 Study Highlights 

• Input-output modeling for the Capstone Lofts EB-5 Project was performed utilizing the REDY?\1 

model. Please refer to Section 2.1 Input-Output Modeling for further discussion on input-output 

methodologies for modeling the economic impacts of a project. 

• The Project is an actual EB-5 project sponsored by the Gateway to the Midwest Investment 

Center, Inc. Please refer to Section 3.1 The Gateway to the Midwest Investment Center, Inc. for more 

detail on the Regional Center, including a map of its geographic scope. 

• The Project, which is located in St. Louis, MissourC consists of the construction of two mixed-use 

complexes, the Gerhart Lofts and the Truman Lofts. Please refer to Section 3.2 The Capstone Lofts 
EB-5 Project for additional information pertaining to the Project. 

• Three geographic regions were defined in the impact study for the Project. These three regions 

allow for the reporting of new economic impacts within the geographic boundaries of the 

Regional Center, in the remainder of the United States outside the Regional Center, and, 

consequently, for the United States as a whole. Please refer to Section 4.1.1 Geographic Scope for 

more detail on how the geographic regions that were defined in the modeling were determined. 

• Impact study inputs were derived from information provided by the project developers, checked 
for internal consistency, and adjusted to exclude those expenditures which do not impact the 

regional economy, such as land acquisition, contingencies, certain fees, professional services 

expenses, and financing and interest costs, as well as other items that were expected to have 

relatively minor economic impacts. Please refer to Section 4.1.2 Model Inputs for more detail on 

the inputs used in the economic impact study. 

1 As stated in 8 C.F.R. §204.6(e), a regional center is an "economic unit, public or private, wltich IS involved with lhf' promotion of economic growth ... " 
Such an entity must further conform to the rule laid out in 8 C.F.R. §204.6(m)(3)(i), which requires that a regional center focus on promoting 
growth within a geographical region of the United States. Accordingly, when referring to the economic entity, Gateway to the Midwest 
Investment Regional Center, LLC, this report uses the term "Regional Center" and when referring to the geographic focus area of that entity 
uses terms such as "geographic scope," "geographic boundaries," and "geography." 
2 This economic impact study, taken together with the Capstone Lofts EB-5 Project Business Plan presents the specific details of how the 
Project will result in new economic growth within the geographic scope of the Regional Center, the remainder of the United States outside 
the geographic scope of the Regional Center, and correspondingly, the United States as a whole. 
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• 

• 

Please refer to Section 4.2 Overview of Project Impacts for detail on the total economic impacts of the 
Project, including detail on the number of indirect jobs.3 

Based on the EB-5 Program rules and regulations, the petitioner is requesting that 217 new jobs 
be attributed to the Regional Center under the EB-5 Program. These jobs are a subset of the total 
job creation that is estimated to result from the construction activities associated with the Project. 

The request for jobs attributable to the Regional Center is summarized in Table 1 Summary of 
Model Specifications and Jobs Attributable to the Regional Center on the next page. 

o The subset of jobs being requested as new jobs attributable to the Regional Center was 
determined from the total expected job creation based upon the following EB-5 Program 
rules and regulations: 

The EB-5 Program allows indirect jobs created outside the geographic scope of 
the Regional Center to be attributed to the Regional Center.4 

The EB-5 Program requires that the requested jobs occur within a reasonable 

time, which is generally considered to be within two years and six months of the 
adjudication of the immigrant investors' Form I-526 petitions.s 

o The requested jobs arising from construction activities include only indirect jobs.6 

The requested indirect jobs include those that are estimated to be created both 
inside and outside the geographic scope of the Regional Center (i.e., throughout 
the entire United States). 

o All requested jobs arising from construction activities are expected to be created within 
two years and six months of the adjudication of immigrant investors' Form 1-526 
petitions. 

o Please refer to Section 4.3 Request for Jobs Attributable to the Regional Center for further 
discussion on how the EB-5 Program requirements were applied to the job creation 
expected to result from the construction of the EB-5 Project and the request for jobs 

attributable to the Regional Center. 

J Direct jobs are defined herein as those that are created as a direct result of the incremental change In final demand for a given project (e.g., 
the developer hires a construction management firm). Indirect jobs are created as materials and other inputs to production are supplied to 
the project (e.g., the supplier of steel to the construction firm hires additional staff). It should be noted that Induced jobs, which are a subset 
of indirect jobs, are created when the new workers occupying the direct and Indirect jobs spend their new Income resulting from the project 
at other businesses (e.g., the workers patronize restaurants and retail stores). 
4 Ibid., page 18. 
5 Ibid., pages 19 and 22. 
6 Please refer to Section 4.2.2 Direct and Indirect Jobs for Information pertaining to the method In which the REDYN model calculates direct and 
Indirect jobs. 
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2.1 Input-Output Modeling 

In contrast to proving the direct job count of an EB-5 project through the provision of payroll records to 
the users, regional centers can provide evidence based on "reasonable methodologies" to demonstrate 
that they satisfy the job creation requirements of the EB-5 Program/ Regional centers have some latitude 

under the "reasonable methodologies" requirement. The most common of the reasonable methodologies 
is to provide economic impact estimates developed through the use of input-output ("I-0") tools or 
models. 

Even though the approaches used in various I-0 tools and models differ in complexity and structure, the 

general approach to the estimating process is essentially the same for all of those tools and models that 
have been previously recognized as reasonable by the USCIS. All of the I-0 tools and models use 

calculated coefficients based on detailed federal data, including data from the United States Bureau of 
Economic Analysis ("BEA"), the United States Bureau of Labor Statistics ("BLS"), and the United States 

Census Bureau. Compilation of these data series, which are updated each year to varying degrees, 
involves assembling and updating data regarding how much input is used for producing a given amount 
of output. 

Dynamic I-0 models, such as Regional Dynamics ("REDYN") and Regional Economic Models, Inc. 
("REMI"), simulate the economic relationships between sectors of an economy on several geographic 

levels through time. Linkages exist between sectors and regions because their economies use outputs 

from other sectors and regions. I-0 models are founded on these linkages and allow analysts to see how 
changes in final demand in individual or multiple sectors in a regional economy ripple throughout the 

system and geography simultaneously. For example, effects of a new investment are felt in linked sectors 
and regions as increased employment, output, labor income, and household earnings. IMPLAN Group, 
LLC, the owner of the Impact Analysis for Planning ("IMPLAN") tool, describes I-0 analysis in another 

way as " ... a means of examining relationships within an economy, both between businesses and between businesses 
and final customers. It captures all monetary market transactions for consumption in a given time period. The 
result mathematical formulae allow examination of the effects of a change in one or several economic activities on an 
en tire economy. "s 

In that way, the I-0 process depicts the so called "ripple effect" of the impacts caused by an economic 
change in a region. In the long run, a project is shown to materially alter the regional and national 
economies through a significant amount of new investment and related business development activities. 
Therefore, it is expected that the regional economy of the area included in the geographic scope of the 
Regional Center, the economy of the remainder of the United States outside the geographic scope of the 
Regional Center, and, consequently, the economy of the United States as a whole will all have a 
correspondingly higher level of investment, employment, output, labor income, and household earnings 
than would otherwise be the case in the absence of the Capstone Lofts EB-5 Project. 

7 On page 18, the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the USCIS states that "for a new commercial enterprise that is 
located within a regional center, the EB-5 Program provides that the full-time positions can be created either directly or indirectly by the new commercial 
enterprise. 8 C.F.R. §204.6(j)(4)(iii). Investors investing in a regional center are subject to all the same program requirements except that they may rely 
on indirect job creation as demonstrated through reasonable methodologies. 8 C.F.R. §204.6(m)(1), (7)." 
8 IMPLAN Professional: Version 2.0: Social Accounting & Impact Analysis Software, MIG, Inc., page 95. 
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This economic impact study utilized REDYN for the purpose of determining the likely new economic 
impacts associated with the Project. REDYN has been used to assess the new economic impacts 

associated with economic development projects, new businesses, certain types of public policy changes, 
the effectiveness of government and private sector programs, and utility power projects in various states 

throughout the country in a variety of analytical settings. Economic & Policy Resources, Inc. ("EPR") has 
used REDYN in more than 175 studies overall, including more than 150 economic impact studies 

submitted for consideration under the EB-5 Program. REDYN has been previously used in numerous 

adjudications that have been approved by the USCIS under the EB-5 Program. 
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3.1 The Gateway to the Midwest Investment Center, Inc. 

The Gateway to the Midwest Investment Center, Inc. [RCW1105350166] (the "Regional Center") is a 

USCIS-designated regional center which has been operating as an official regional center since its initial 

approval on March 28, 2013. The geographic scope of its economic development activities includes the 

City of St. Louis and the contiguous counties of St. Louis and St. Charles in Missouri, which forms part of 
the core of the St. Louis, MO-IL Metropolitan Statistical Area. 

of the Gateway to the Midwest Investment Center 

IWNO!S 

3.2 The Capstone Lofts EB-5 Project 

The Capstone Lofts EB-5 Project consists of the construction and operations of two new residential 

complexes, the Gerhart Lofts and the Truman Lofts, in St. Louis, Missouri. 

3.2.1 Overview of the Gerhart Lofts Component 

The Gerhart Lofts will be located at the intersection of LaClede Avenue and Vandeventer Avenue, 

adjacent to St. Louis University in St. Louis, Missouri. The addresses of the Gerhart Lofts are 1-17 

Vandeventer Avenue, 3900-08 Laclede Avenue, and 3910-12 Laclede Avenue. The construction 

component of the EB-5 Project will consist of the renovation of a series of historic buildings originally 

constructed in 1896, which will restore 10,560 square feet of commercial space, add 17 loft-style rental 

residential units, and provide onsite parking. 

A~~EPR 
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Figure 2: Rendering of the Gerhart Lofts Component 

The Gerhart Lofts component of the EB-5 Project will feature: 11 ground-floor commercial spaces with 
960 square feet each for a total of 10,560 square feet of commercial space; two live-work units totaling 
1,113 square feet; and 15 residential apartments. The residential apartment portion will be comprised of: 
ten (10) two-bedroom, two-bath units at 972 square feet each; four (4) two-bedroom, two-bath units at 
1,113 square feet each; and, one (1) three-bedroom, two-bath unit with 1,250 square feet. A total of 16,535 
rentable residential square feet will be available in the Gerhart Lofts. 

The residential units will have in-unit washers and dryers, energy star-rated appliances (range, 
refrigerator, garbage disposal, and dishwasher), and an on-demand hot water heater. The fixtures and 
finishes will be high-end, including hardwood floors, European cabinets, ceiling fans, and concrete 
countertops. The building will have a secure entry system. 

3.2.2 Overview of the Truman Lofts Component 

The Truman Lofts will be located at 1322 Dolman Street in St. Louis, Missouri. The Truman Lofts 
component of the EB-5 Project will comprise the redevelopment of an existing vacant factory building 
into a 40-unit apartment complex designed for young professionals. The apartment complex will have a 
mix of studio, one-bedroom, and two-bedroom units. Each residential unit will feature a range/oven, 
refrigerator, garbage disposal, dishwasher, microwave, washer/dryer hookups, tile and hardwood 
flooring, blinds, ceiling fans, and walk-in closet. 

The exterior of the apartment complex will be brick, with landscaping consisting of grass, trees, and 
shrubs. Amenities of the apartment complex will include a community room, fitness center, picnic area, 
tenant storage, lounge area, dog run, and walking/bike trail. The property will also have an open parking 
lot containing 51 parking spaces. The property will also have commercial space on the first floor of the 
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building. The neighborhood surrounding the Truman Lofts site is primarily commercial properties and 
single-family residences. 

Figure 3: Rendering of the Truman Lofts Component 

3.2.3 Use of Funds 

The total budget for the construction of the Project is $19.84 million. As shown in Table 2 Use of Funds 
Detail on the following page, the construction expenditures are divided into the following major 

categories describing the Gerhart Lofts Component and The Truman Lofts Component. Within these 
categories are detailed line items, each of which is labeled with the code of the NAICS category into 

which it was classified for the economic modeling; line items that were not included in the economic 

modeling are indicated as not modeled ("N/M"). In addition, the expenditures associated with each line 

item are presented on an annual basis. 9·1o 

'In accordance with the Capstone Lofts EB-5 Project Business Plan expenditures are presented here on a calendar year basis. in this case, 
Year 1 corresponds to 2014; Year 2 corresponds to 2015; and so on. 
10 This table was adapted from Appendix 1 Detailed Uses of Funds of the Capstone Lofts EB-5 Project Business Plan. 
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Table 2: Use of Funds Detail 

Gerhart Lofts Component 

Land Acquisition & Site Costs N/M $ 1,995,000 

Hard Construction Costs $ 3,617,199 

Residential Construction 2361 $ 2,170,319 

Non-Residential Construction 2362 $ 1,446,880 

Construction Contingency N/M $ 457,902 

Architect Expenses N/M $ 272,306 

Engineering Expenses N/M $ 32,844 

Survey Fees N/M $ 6,000 

Financing Fees N/M $ 549,698 

Soft Costs $ 171,623 

Legal & Organizational Costs N/M $ 70,099 

Insurance N/M $ 22,002 

City Fees N/M $ 15,950 

Historic Tax Credits Fees N/M $ 52,272 

Third Party Reports N/M $ 11,300 

Rent-Up/Marketing Expense N/M $ 22,000 

Accounting Fees N/M $ 60,000 

FF&E Expenditures N/M $ 21,748 

$ 

Truman Lofts Component 

Land Acquisition & Site Costs N/M $ 1,366,500 

Hard Construction Costs $ 6,001,000 

Residential Construction 2361 $ 5,671,686 

Non-Residential Construction 2362 $ 329,314 

Construction Contingency N/M $ 480,080 

Architect Expenses N/M $ 305,000 

Engineering Expenses N/M $ 35,000 

Survey Fees N/M $ 6,000 

Financing Fees N/M $ 455,500 

Soft Costs $ 251,000 

Legal & Organizational Costs N/M 54,500 

Insurance N/M 20,000 

City Fees N/M 50,000 

Historic Tax Credits Fees N/M 86,500 

Third Party Reports N/M 40,000 

Rent-Up/Marketing Expense N/M 30,000 

Accounting Fees N/M 

FF&E Expenditures N/M 
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4.1 Impact Study Assumptions and Inputs 

4.1.1 Geographic Scope 

The use of REDYN provides the analyst with flexibility in examining the impacts of a project by 

geographic region. REDYN allows the analyst to examine impacts down to the county level, for states as 

a whole, for custom regions, and for the United States economy overall. Therefore, the first step for the 

analyst is to determine the regions of importance for conducting the economic impact study based upon 

the particulars of the project being assessed. There are several key considerations for the analyst to take 
into account when determining the geographic regions for study, which are as follows: 1) the county in 

which the project is located; 2) the region where a significant number of the workers occupying the direct 

jobs created as a result of the project are expected to live; 3) the nature of the supply chain supporting 

project activities; and 4) geographic regions of importance for reporting results relative to the purpose of 

the study (e.g., regions that are of importance to an economic development program, such as the EB-5 

Program). 

The first key consideration for the analyst when specifying the regions of importance for the study is the 

county in which the project is located. I-0 models determine impacts based on linkages between sectors 

and regions. Counties are the smallest geographic unit for which these data are available in most of the I-

0 tools and models in common usage. Therefore, the most appropriate geographic unit for determining 

impacts of a particular project is often the county (or in this case, independent city) in which the project is 

located. The Capstone Lofts EB-5 Project is located in the Independent City of St. Louis, Missouri; hence, 

one of the regions specified in the modeling. 

The second key consideration for the analyst when specifying model regions is considering the 

geographic composition of the regional center to which the job impacts are being attributed. The 

geography of the regional center encompasses the two counties and one independent city making up the 

central area of the St. Louis, MO-IL Metropolitan Statistical Area (the "St. louis MSA"), as defined by the 
United States Office of Management and Budget ("OMB"). Therefore, the area has been identified as a 

functional economy by its designation as an EB-5 Regional Center. Given that the Regional Center 
corresponds to a functional region which includes the county in which the EB-5 Project is located, the 

geography of the Regional Center is a region of importance for specification in the modeling. 

The third key consideration when specifying regions in the model is the nature of the supply chain 

supporting project activities. Given the nature of their respective economic linkages, certain activities 

tend to have more geographically extensive or localized economic impacts as they draw inputs to 

production from other industries. Some examples of activities that tend to have extensive geographic 
impacts are those in the Construction (NAICS 23) sector and the Manufacturing (NAICS 31-33) sector. 

Industries in sectors such as these are typically referred to as goods-producing industries. Examples of 

activities that tend to have more localized economic impacts are those in the Retail Trade (NAICS 44-45) 

sector and the Accommodation and Food Services (:r\AICS 72) sector. Industries in sectors like these are 

typically referred to as service-providing industries.11 

11 The examples of sectors within the goods-producing and service-providing classifications were taken from the list of those classified as 
belonging to those groups provided by BLS on their website (http://lvww.bls.gov/iag/tgs/iag_index_naics.htm). 
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Goods-producing industries tend to have more extensive geographic impacts because they require an on­
going supply of material inputs to production in order to be carried out. For example, major materials 
involved in building construction include masonry and concrete, metal and steel, and wood products and 
lumber. Furthermore, certain geographic areas tend to specialize in the production of the materials used 

as inputs to production, such as Pittsburgh with steel or Eugene, Oregon with lumber and other wood 
products. Therefore, projects needing these inputs throughout the country will source the materials from 
these regions despite the geographic location of the project. This specialization in the production of 

materials suggests that economic linkages will extend job creation to other regions of the United States.12 

Another reason why goods-producing industries tend to have more geographically extensive economic 

impacts is that they and their geographically extensive, goods-producing suppliers tend to have higher 
average wages than many of the service-providing industries. For example, in the United States in 2014 
the weighted average wages in goods-producing industries was $60,256, compared to only $49,381 for the 

service-providing industries. A similar divergence was seen in the State of Missouri, with weighted 
average wages of $53,722 and $42,852 for the goods-producing and service-providing industries, 
respectively. 13 The higher wages in goods-producing industries typically lead to greater induced 
impacts. Therefore, the induced impacts from a project in a goods-producing industry with higher 
average wages in its broad supply chain would be expected to be more geographically extensive than 

those from a service-providing industry with lower average wages and fewer material inputs to 
production.14 

It should be noted that all of the new construction activity associated with the Project included in the 
modeling occurs within the Construction (NAICS 23) sector. Therefore, as the Construction (NAICS 23) 

sector falls under the categorization of goods-producing, which in turn means that the EB-5 Project is 
likely to have geographically extensive economic impacts, it is important that the analyst specify a region 

in the model that includes the remainder of the United States outside the geographic scope of the 

Regional Center. 

The fourth key consideration for the analyst when specifying regions in the model is the purpose of the 
study. In the case of this economic impact study, the purpose is to assess the economic impacts of a 

project for consideration under the EB-5 Program. As such, regions of importance in the EB-5 Program 
should be included as regions specified in the model for the reporting of economic impacts. On page 13 

of the May 30, 2013 EB-5 Adjudications Policy Memorandum, the USCIS identifies the regions of 

importance to the EB-5 Program by stating that a regional center must provide " ... a detailed prediction 
regarding the manner in which the regional center will have a positive impact on the regional or national 
economy." 15 Therefore, the two regions of importance for the reporting of economic impacts under the EB-
5 Program are the geographic scope of the Regional Center and the United States as a whole. 

12 One way to examine specialization is through the use of location quotients. Location quotients represent the ratio of a sector's 
employment share in a given geography to the same share in another. Examining the location quotient for the Pittsburgh, Pennsylvania 

Metropolitan Statistical Area in the Iron and Steel Mills and Ferroalloy Manufacturing (NAICS 3311) industry group for 2014, one finds that 
the share of employment in that industry group in Pittsburgh was 8.79 times the share of employment in that industry group in the United 

States. Similarly, the location quotient for the Wood Products Manufacturing (NAICS 321) subsector in the Eugene, Oregon Metropolitan 
Statistical Area reveals that the share of employment in that subsector in 2014 for Eugene was 9.07 times for that for the nation as a whole. 

These location quotients indicate that regions do specialize in the production of materials used in goods-producing sectors, as discussed 
above. Therefore, it stands to reason that other regions would import goods from these specialized areas. [Note: The location quotient data 

was obtained from the BLS website.] 
13 The wage data was obtained from the Quarterly Census of Employment and Wages data published by BLS. 
14 Additionally, there will be indirect effects associated with the new spending. 
15 Op. cit., page 13 . 
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The importance of the United States as a region for specification in the modeling is further demonstrated 
by the following quote from page 15 of the May 30, 2013 EB-5 Adjudications Policy Memorandum: 

"In developing the EB-5 Program, Congress intended to promote the immigration of people who invest 
capital into our nation's economy and help create jobs for U.S. workers. Therefore, the creation of jobs 
for U.S. workers is a critical element of the EB-5 Program. "16 

Based on these two quotes from the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the 

users, it is important that the analyst specify the regions in the model such that economic impacts can be 

reported for the geographic scope of the Regional Center and the United States as a whole. 

Given the considerations discussed above, the analyst specified a three-region model in order to complete 

this economic impact study for the Project. The three specified regions were as follows: 1) the 

Independent City of St. Louis, Missouri; 2) the remainder of the geographic scope of the Regional Center; 

and 3) the remainder of the United States. Region 1 was specified as it represents the location of the 

project within an "independent city," which is a geographical entity equivalent to a county in this case. 

Region 2 was specified in the model because it represents the remainder of the larger functional economy 

that includes the Independent City of St. Louis, Missouri and in order to be able to examine the impacts 

of the Project within the geographic scope of the Regional Center to which the jobs are requested to be 

attributed. Region 3 was specified in the model in order to examine the effects of the Project on the total 

United States economy, given that the construction activities of the Project are in a goods-producing 
sector and given the focus of the EB-5 Program on the creation of jobs for workers in the United States. 

The sum of the impacts in the Independent City of St. Louis, Missouri (Region 1) and the remainder of the 
geographic scope of the Regional Center (Region 2) represent the new economic impacts within the 

geographic scope of the Regional Center. The impacts within the geographic boundaries of the Regional 

Center plus the impacts in the remainder of the United States (Region 3) sum to the total expected new 

economic impacts for the United States as a whole. This model structure, when employed with the 

assumptions listed below and using the specific data inputs specified in Table 3 Inputs in Section 4.1.2 
Model Inputs would enable an analyst to replicate the I-0 model simulations employed in this study. 

4.1.2 Impact Study Inputs 

The relevant information and data used to develop the I-0 model inputs for this study of the Capstone 
Lofts EB-5 Project included the amount and timing of the construction expenditures for the Project on an 
annual timeline and an income statement projecting revenues and expenses for the first five years of 

operations activity. The data from the project developers are laid out in a comprehensive and detailed 
business plan that will be filed along with the other materials in the petition. Using these project 

parameters, the analyst quantified the new business activity of the Project in each year and assigned it to 

the proper NAICS activity category, as shown in Table 3 Economic Impact Study Inputs below. 

16 Op. cit., page 15. 
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Construction Expenditures($ Millions) NAICS 
Gerhart Lofts 

Residential Construction 2361 $0.15 $2.02 
Non-Residential Construction 2362 $0.10 $1.35 

Truman Lofts 
Residential Construction 2361 $1.19 $4.48 
Non-Residential Construction 2362 $0.07 $0.26 

Beyond the discussion above, key impact study details and assumptions for the Project are described 
below: 

• In accordance with Section 3.1.3 Development Timeline of the Capstone Lofts EB-5 Prqject Business 
Plan, modeling was carried out on a calendar year basis. In this case, Year 1 corresponds to 2014; 
Year 2 corresponds to 2015; and so on. 

• The detailed use of funds information contained in Appendix 1 Detailed Uses of Funds of the 
Capstone Lofts EB-5 Project Business Plan is the source of the impact study inputs associated 
with the construction activities for the Project. The table in the business plan appendix was 
adapted herein as Table 2 Use of Funds Detail in Section 3.2.3 Use of Funds. 

• Total expenditures for both components total $19.84 million for the Project. Out of the total 
expenditures, only $9.62 million was included in the impact study. These included expenditures 
were categorized for use in the model as follows: 

o For the Gerhart Lofts component: 
Residential Construction expenditures totaling $2.17 million in Years 1 and 2 (for 
a period of 19 months from start to finish or from May 2014 to November of 2015; 
Non-Residential Construction expenditures totaling $1.45 million in Years 1 and 
2 (for a period of 19 months from start to finish or from May 2014 to November 
of 2015). 

o For the Truman Lofts component: 
Residential Construction expenditures totaling $5.67 million in Years 2 and 3 (for 

a period of 15 months from start to finish or from October 2015 through 
December of 2016); 
Non-Residential Construction expenditures totaling $0.33 million in Years 2 and 
3 (for a period of 19 months from start to finish or from October 2015 to 
December 2016). 

• All project expenditures not detailed in the list above and Table 3 were excluded from the impact 
study either because they are not appropriate for inclusion or because they are expected to have 
relatively insignificant impacts on the economy. The expenditures excluded from the impact 
study over the three-year period total $10.22 million. 

o Expenditures not appropriate for inclusion in the impact study are land acquisition, 
contingencies, certain fees, and financing and interest costs. 

o The expenditures that are not expected to have significant impacts on the economy are 
professional services expenditures and FF&E expenditures . 

.. dEPR 
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Operations of the Gerhart Lofts component will begin in November of 2015, in Year 2, and will consist of 
commercial business activities and apartment leasing activities. Operations of the Truman Lofts 

component will begin in January of 2017, in Year 4, and will consist of commercial building activities and 
apartment leasing activities. However, job creation arising from the operations phase was not included in 
the job count requested for support of the EB-5 capital raise. 

4.2 Overview of Project Impacts 

4.2.1 Job Creation and Other Economic Impacts 

REDYN is capable of estimating all measurable linkages associated with the incremental economic 

activity in the NAICS categories modeled to describe the Capstone Lofts EB-5 ProjectY This incremental 

activity will create and sustain employment. The EB-5 Project is expected to add new jobs within the 

geographic scope of the Gateway to the Midwest Investment Center due to the expended business 
activity related to the Project, an increase which has a ripple effect throughout the economy of the United 

States. As shown in Table 4 Summary of the Total Project Impacts, this study finds that, as a result of this 

new business activity and the subsequent ripple effects stemming from it, the Project will have significant 

economic impacts on the economy within the geographic boundaries of the Regional Center, the 

remainder of the United States outside the Regional Center geography, and, consequently, the United 
States as a whole.1s 

Regional Center Economy 
Total Jobs 5 77 76 
Output($ Millions) $0.60 $11.09 $11.14 
Labor Income ($ Millions) $0.31 $5.78 $5.79 
Household Earnings ($ Millions) $0.22 $4.06 $4.07 

Outside the Regional Center Economy 
Total Jobs 3 86 85 
Output($ Millions) $0.69 $15.47 $15.77 
Labor Income ($ Millions) $0.24 $5.41 $5.51 
Household Earnings ($ Millions) $0.27 $5.88 $5.97 

Total United States Economy 
Total Jobs 8 163 161 
Output($ Millions) $1.29 $26.55 $26.91 
Labor Income ($ Millions) $0.55 $11.18 $11.30 
Household Earnings ($ Millions) $0.49 $9.94 $10.05 

17 With regard to I-0 tools and models, such as the REDYN model, the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the 
USCIS states on page 17 that "due to the nature of accepted job creation modeling practices, which do not distinguish whether jobs are full- or part-time, 
USCIS relies Ui'On the reasonable economic models to determine that it is more likeltt than not that the indirect jobs are created and will not request 
additional evidence to validate the job creation estimates in the economic models to prove by a greater level of certainty that the indirect jobs created, or to 
be created, are full-time or permanent." 
16 All values are reported in constant 2015 dollars. 
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This economic impact study finds that the Project through planned construction activity will result in 

new and significant economic impacts for the economy within the geographic scope of the Regional 
Center as follows: 

• The new job totals in each year are as follows: 

o 5 jobs in Year 1; 
o 77 jobs in Year 2; 

o 76 jobs in Year 3. 

• A 3-year cumulative increase of $22.82 million in output. 

• A 3-year cumulative increase of $11.88 million in labor income. 

• A 3-year cumulative increase of $8.35 million in household earnings. 

This economic impact study finds that the EB-5 Project, through planned construction activity, is 
expected to generate new and significant economic impacts for the United States economy outside the 

geographic scope of the Regional Center as follows: 

• The new job totals in each year are as follows: 

o 3 jobs in Year 1; 

o 86 jobs in Year 2; 

o 85 jobs in Year 3. 

• A 3-year cumulative increase of $31.93 million in output. 

• A 3-year cumulative increase of $11.16 million in labor income. 

• A 3-year cumulative increase of $12.12 million in household earnings. 

This economic impact study finds that the EB-5 Project, through planned construction activity, will 

generate new and significant economic impacts for the United States economy as a whole as follows: 

• The new job totals in each year are as follows: 
o 8 jobs in Year 1; 

o 163 jobs in Year 2; 

o 161 jobs in Year 3. 

• A 3-year cumulative increase of $54.74 million in output. 

• A 3-year cumulative increase of $23.04 million in labor income. 
• A 3-year cumulative increase of $20.48 million in household earnings. 

4.2.2 Direct and Indirect Jobs 

Table 5 Direct and Indirect Jobs on the following page presents the United States job creation associated 

with the Capstone Lofts EB-5 Project separated into those jobs that are direct and those that are indirect. 19 

By definition, all direct jobs are assumed to occur within the Independent City of St. Louis, Missouri, 

where the project activity is located. The number of direct and indirect jobs created as a result of the 

Project was determined using the REDYN model. The numbers highlighted in correspond to the job 

19 Direct jobs are defined herein as those that are created immediately by the incremental change in final demand for a given project (e.g., the 
developer hires a construction management fim1). Indirect jobs are created as materials and other inputs to production are supplied to the 
project (e.g., the supplier of steel to the construction firm hires additional staff). It should be noted that induced jobs, which are a subset of 
indirect jobs, are created when the new workers occupying the direct and indirect jobs spend their new income resulting from the project at 
other businesses (e.g., the workers patronize restaurants and retail stores). 
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impact numbers used by petitioners to support the EB-5 program job benefits request as presented in 
Table 7 Summary of Model Specifications and Jobs Attributable to the Regional Center. 

Table 5: Direct and Indirect Jobs 

NAICS 2361 • Residential Construction 
Direct Jobs 1 16 0 
Indirect Jobs 4 55 0 
Total Jobs 5 71 0 

NAICS 2362 • Non-Residential Construction 
Direct Jobs 1 11 0 
Indirect Jobs 2 37 0 
Total Jobs 3 48 0 

NAICS 2361 · Residential Construction 
Direct Jobs 0 9 34 
Indirect Jobs 0 33 119 
Total Jobs 

NAICS 2362 • Non-Residential Construction 
Direct Jobs 0 1 2 
Indirect Jobs 0 1 6 
Total Jobs 0 2 8 

Table 6 Model Simulation Direct and Indirect Jobs Calculations on the following page has been included to 
demonstrate how the REDYN model determines which jobs are direct and which are indirect. Table 6 
shows the REDYN calculations for the model simulation of the residential hard costs expenditures for the 

Project in Year 2. The REDYN model calculates direct jobs based on a productivity concept (i.e., based on 

the average output per employee). As such, the REDYN model divides the change in final demand in the 

specific NAICS category (Item D) by the average output per employee (Item C) for that NAICS category 
in the region in which the inputs were modeled in order to determine the number of new direct jobs that 
will be created (Item E). The number of indirect jobs (Item G) is calculated by subtracting the number of 

direct jobs (Item E) from the total number of new jobs (Item F). This same method was used for each 

NAICS category included in the modeling. 

fCJNcl>NC ''POLICY Rb(JURCEI 
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Table 6: Model Simulation Direct and Indirect Jobs Calculations 

Gerhart Lofts Residential Construction (NAICS 2361]-· Year 2 

NAICS 2361 Baseline Output ($000): $34,056 (A] Input Expenditures ($000): $1,566 [D] 
NAICS 2361 Baseline Employment' 347 + [B] NAICS 2361 Baseline Output ($000)/Emplovee: $98 + [C] 
NAICS 2361 Baseline Output ($000)/Employee: $98 = [C] NAICS 2361 Direct Jobs 16 = (E] 

NAICS 2361 Total United States Jobs: 71 [F] 
NAICS 2361 Direct Jobs: 16 ·(E] 
NAICS 2361 Indirect Jobs: 55 =[G] 

Notes: . , .. . · . 
1. All output and expenditure figures are presented in millions of 2015 dollars. 
2. The REDYN model baseline output and employment figures are those tor the specific NAICS activity listed as calculated by the REDYN model 

for the Independent City of St. Louis, Missouri. 
4. By definition, all direct jobs are assumed to occurr within the region in which the project activity is located. The economic activity for the 

Capstone Lofts EB-5 Project was modeled in the Independent City of St. Louis, Missouri, where the EB-5 project is located. 
Therefore, the input-output model assumes that all direct jobs occur within Independent City of St. Louis, Missouri. 

5. Output per employee is a productivity concept. It measures the average output per employee in the specific NAICS activity being analyzed . 
.. e • ~ ~ 1 t . . : .. , . . . ' 

4.3 Request for Jobs Attributable to the Regional Center 

It is requested that a subset of the total jobs estimated to be created by the construction activities of the 

Capstone Lofts EB-5 Project be attributed to the Gateway to the Midwest Investment Center. These jobs 

include indirect jobs arising from construction-related activities for both project components created in 

the total U.S. in Years 2 & 3. The rationale behind attributing the requested jobs to the Regional Center is 

based on the following: 1) the EB-5 Program requirement that direct jobs must last for at least two years; 

2) the admissibility of a request to attribute jobs, including jobs both inside and outside the geographic 

scope of the Regional Center, to the Regional Center; and 3) the EB-5 Program requirement that the 

requested jobs occur within a reasonable time. 

First, EPR would like to address the EB-5 Program requirement that direct jobs must last for at least two 

years. The following quote from the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the 

USCIS provides guidance: 

"Direct jobs that are intermittent, temporary, seasonal, or transient in nature do not qualify as full­
time jobs for EB-5 purposes. Consistent with prior USCIS interpretation, however, jobs that are 
expected to last for at least two years generally are not intermittent, temporary, seasonal, or transient 
in nature. "20 

In the case of the Gerhart Lofts component of the project, construction activity lasts for less than two 
years. Therefore, only indirect jobs for each NAICS activity associated with construction are included in 
the request for jobs attributable to the Regional Center. The project construction timeline includes 8 
months of construction in Year 1 and 14 months of construction in Year 2, totaling 19 months. Based on 

this information, Year 2 was chosen as the most appropriate year in which to count the indirect jobs as it 

represents the year in which a majority of the construction-related activity occurs. 

In the case of the Truman Lofts component of the project, construction activity lasts for less than two 

years. Therefore, only indirect jobs for each NAICS activity associated with construction are included in 

the request for jobs attributable to the Regional Center. The project construction timeline includes 3 

months of construction in Year 2 and 11 months of construction in Year 3, totaling 15 months. Based on 

20 Op. cit., page 17. 
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this information, Year 3 was chosen as the most appropriate year in which to count the indirect jobs as it 
represents the year in which a majority of the construction-related activity occurs. 21 

Next, EPR would like to address the admissibility of the request that jobs attributable to the Regional 

Center include jobs both inside and outside the geographic scope of the Regional Center. The following 
quote from the May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the USCIS provides 
guidance: 

"Indirect jobs can qualifiJ and be counted as jobs attributable to a regional center, based on reasonable 
economic methodologies, even if they are located outside of the geographical boundaries of a regional 
center."22 

As previously mentioned in Section 4.1.1 Geographic Scope, based on the definition of direct jobs and the 

fact that the Regional Center encompasses a significant portion of the locations where the workers 

occupying the new jobs created as a result of the Project are expected to live, all direct jobs are assumed to 

be located within the geographic scope of the Regional Center. As such, all of the jobs outside the 

geographic boundaries of the Regional Center are indirect jobs and have been shown to be admissible 

under the EB-5 Program. Furthermore, it is to be expected that a project component comprised primarily 

of goods-producing activities would create jobs for workers throughout the economy of the United States. 

Finally, EPR would like to address the EB-5 Program requirement that jobs attributable to a regional 

center occur within a reasonable time. The May 30,2013 EB-5 Adjudications Policy Memorandum issued 

by the USCIS states as follows: 

"For purposes of the Form I-526 adjudication and the job creation requirements, the two-year period 
described in 8 C.F.R. §204.6(j)(4)(i)(B) is deemed to commence six months after the adjudication of the 
Form I-526. The business plan filed with the Form I-526 should reasonably demonstrate that the 
requisite number of jobs will be created by the end of this two-year period."23 

The jobs the petitioner is requesting be attributed to the Regional Center are estimated to arise in Years 2 

and 3, depending on the specific project component. Therefore, both of these years need to fall within 

two years and six months of the adjudication of immigrant investor Form I-526 petitions. Figure 4 
Immigrant Investor and Project Development Timelines in Section 5.4 EB-5 Timeline of the Capstone Lofts EB-5 

Project Business Plan shows how the immigrant investor and project development timelines associated 
with the EB-5 Project align. As shown in Figure 4, the job-generating construction activities occurring in 

Years 2 and 3 will occur within two years and six months of the expected adjudication of immigrant 

investor Form I-526 petitions. Consequently, the request for jobs attributable to the Regional Center 
under the EB-5 Program satisfies the requirement that the jobs occur within a reasonable time. 

For each NAICS category included in the modeling, Table 7 Summary of Model Specifications and Jobs 
Attributable to the Regional Center on the next page summarizes the following: 1) the model input 

specifications by year; 2) the total number of jobs created in the United States by year; and 3) the jobs the 

petitioner is requesting be attributed to the Regional Center under the EB-5 Program. 

21 With regard to indirect jobs, the May 30, 2013 EB-5 Adjudications Policy Memorandum states on page 17 as follows: "Due to the nature of 
accepted job creation modeling practices, which do not distinguish whether jobs are full- or part-time, USCIS relies upon the reasonable economic models to 
determine that it is more likely than not that the indirect jobs are created and will not request additional evidence to validate the job creation estimates in 
the economic models to prove by a greater level of certainty that the indirect jobs created, or to be created, are full-time or permanent." 
22 Op. cit., page 18. 
23 Op. cit., page 19. 
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Year1:5 55 Residential Construction 2361 Year 2: 71 {Indirect, Year 2] 

Non-Residential Year 1: $0.10 Year 1: 3 37 
Construction 

2362 Year 2: $1.35 Year 2:48 

Residential Construction 2361 

As shown, the request for jobs attributable to the Regional Center totals 217 new jobs. This total consists 

of indirect jobs arising in the total U.S. from construction-related activity in Years 2 & 3. 

A~~EPR 
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EPR was commissioned to examine the economic impacts, including job creation, of the Capstone Lofts 

EB-5 Project for the purposes of a petition to the USCIS seeking immigration benefits under the EB-5 
Program. Based on information and data supplied by the project developers, and additional research 

conducted as necessary by the analyst, model simulations of the Project were conducted using the 

REDYN model. The results of those model simulations showed new and significant economic impacts. 

Out of the total economic impacts estimated to result from the Project, it is requested that 217 new jobs be 

attributed to the Gateway to the Midwest Investment Center. These requested jobs consist entirely of 

new indirect jobs arising in the total U.S. from construction-related activity in Years 2 & 3. All job 

creation included in the request is created within 2 V2 years of the expected approval of the first 

immigrant investor I-526 petition. 

The economic impact estimates presented in this study demonstrate specifically how a project consistent 

with the parameters of the Project will promote economic growth within the economy of the geography 

of the Regional Center, in the economy of the remainder of the United States outside the geography of the 
Regional Center, and, consequently, in the economy of the United States as a whole. Therefore, EPR has 

concluded that approval of the petition containing this impact study by the USCIS under the EB-5 

Program will result in the creation of a significant number of new jobs for workers in the United States. 

The May 30, 2013 EB-5 Adjudications Policy Memorandum issued by the USCIS states as follows on page 

15: 

"In developing the EB-5 Program, Congress intended to promote the immigration of people who invest 
capital into our nation's economy and help create jobs for U.S. workers. Therefore, the creation of jobs 
for U.S. workers is a critical element of the EB-5 Program."24 

As such, the approval of the petition containing this impact study by the USCIS under the EB-5 Program 
will result in the creation of a significant number of new jobs for workers in the United States, consistent 

with the intent of Congress when creating the EB-5 Program. 

24 Op. cit., page 15. 
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The new economic impact totals described in Section 4.2.1 fob Creation and Other Economic Impacts are 
comprised of impacts in numerous NATCS categories important to the regional and national economies. 
The regulations at 8 C.F.R. §204.6(m)(3)(iv) require that employment and economic output estimates 
generated by reasonable methodologies be reported for certain NAICS categories. The categories 
identified in the regulations are as follows: 1) the Utilities (NAICS 221) subsector; 2) the Construction 
(NAICS 23) sector; 3) the Professional, Scientific and Technical [Business] Services (NAICS 541) subsector; 

and 4) the Maintenance and Repair (NAICS 811) subsector. 25 To be in compliance with this reporting 
requirement, detailed predictions of impacts associated with the Capstone Lofts EB-5 Project within the 
identified NAICS categories are reported for the economy within the geography of the Gateway to the 
Midwest Investment Center, the economy of the remainder of the United States outside the geographic 
scope of the Regional Center, and the United States economy as a whole. 26 

5, Millions) 

Utilities (NAICS 221) 
Construction (NAICS 23) 

Construction of Buildings (NAICS 236) 
Heavy and Civil Engineering Construction (NAIC$ 237) 
Specialty Trade Contractors (NAICS 238) 

Professional, Scientific, and Technical Services (NAICS 541) 
Repair and Maintenance (NAICS 811) 

Utilities (NAI 221) 
Construction (NAICS 23) 

Construction of Buildings (NAICS 236} 
Heavy and Civil Engineering Construction (NAIC$ 237) 
Specialty Trade Contractors (NAICS 238) 

Professional, Scientific, and Technical Services (NAICS 541) 
Repair and Maintenance (NAICS 811) 

Subtotal 

38 
37 
36 

The table above describes the employment and output impacts of the Project by required NAICS category 
for the economy within the geography of the Regional Center. These impacts included increased demand 

as follows: 

• A 3-year cumulative impact of $0.01 million for the Utilities (NAICS 221) subsector. 
• A 3-year cumulative impact of $9.93 million for the Construction (NAICS 23) sector. 
• A 3-year cumulative impact of $1.26 million for the Professional, Scientific, and Technical 

[Business) Services (NAICS 541) subsector. 
• A 3-year cumulative impact of $0.10 million for the Repair and Maintenance (NAICS 811) 

subsector. 

These output impacts correspond to job impacts within most of the examined NAICS activities. 

25 The EB-5 Program regulations at 8 C.F.R. §204.6(m)(3)(iv) state that the petitioner shall submit a petition which "contains a detailed 
prediction regarding the manner in which the regional center will have a positive impact on the regional or national economt; in general as reflected uy 
such factors as increased household earnings, greater demand for lmsiness services, utilities, maintenance and repair, and construction both 
within and without the regional center." [Emphasis added]. 
26 All values are reported in constant 2015 dollars. 
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Construction (NAICS 23) 

Construction of Buildings (NAICS 236) 
Heavy and Civil Engineering Construction (NAICS 237) 
Specialty Trade Contractors (NA/CS 238) 

Professional, Scientific, and Technical Services (NAICS 541) 
Repair and Maintenance (NAICS 811) 

Subtotal 

Construction (NAICS 23) 
Construction of Buildings (NAICS 236) 
Heavy and Civil Engineering Construction (NAICS 237) 
Specialty Trade Contractors (NAICS 238) 

Professional, Scientific, and Technical Services (NAICS 541) 
Repair and Maintenance (NAICS 811) 

Subtotal 

0 
0 
0 

The Project will also have employment and output impacts in the required output NAICS categories in 

the economy of the remainder of the United States outside the geography of the Regional Center. These 

impacts included increased demand for the required output NAICS activities as follows: 

• A 3-year cumulative impact of $0.54 million for the Utilities (NAICS 221) subsector. 

• A 3-year cumulative impact of $0.82 million for the Construction (NAICS 23) sector. 

• A 3-year cumulative impact of $1.79 million for the Professional, Scientific, and Technical 

[Business] Services (NAICS 541) subsector. 

• A 3-year cumulative impact of $0.32 million for the Repair and Maintenance (NAICS 811) 

subsector. 

These output impacts correspond to job impacts within most of the examined NAICS activities. 

i 
Construction (NAICS 23) 41 

Construction of Buildings (NAICS 236) 2 38 37 
Heavy and Civil Engineering Constrocb'on (NAICS 237) 0 0 1 
Specialty Trade Contractors (NAICS 238) 3 3 

Professional, Scientific, and Technical Services (NAICS 541) 11 10 
Repair and Maintenance (NAICS 811) 1 1 

Subtotal 

) 
Construction (NAICS 23) $0.27 $5.23 $5.25 

Construction of Buildings (NAICS 236) $0.26 $4.78 $4.79 
Heavy and Civil Engineering Construction (NAICS 237) $0.00 $0.06 $0.07 
Specialty Trade Contractors (NAICS 238) $0.01 $0.39 $0.39 

Professional, Scientific, and Technical Services (NAICS 541) $0.08 $1.46 $1.51 
Repair and Maintenance (NAICS 811) $0.00 $0.20 $0.22 

Subtotal $0.36 $7.15 $7.26 

The table above describes the employment and output impacts by required output NAICS activity for the 

United States economy as a whole. These impacts include increased demand for the required output 

NAICS activities as follows: 

• A 3-year cumulative impact of $0.55 million for the Utilities (NAICS 221) subsector. 

• A 3-year cumulative impact of $10.75 million for the Construction (NAICS 23) sector. 
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• A 3-year cumulative impact of $3.05 million for the Professional, Scientific, and Technical 
[Business] Services (NAICS 541) subsector. 

• A 3-year cumulative impact of $0.42 million for the Repair and Maintenance (NAICS 811) 

subsector. 

These output impacts correspond to job impacts within most of the examined NAICS activities. 
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Inc. 

Economic & Policy Resources, Inc. began providing consulting services to public and private clients in 
1983. Our staff is comprised of 10 full-time employees. We deliver economic, financial, planning, and 
public policy services to support our clients' critical decision-making processes. Our staff of economic, 
financial, planning, and policy analysts uses state-of-the-art analytical tools and methods to inform and 
address client issues. EPR has developed and has access to extensive data (including proprietary data) 
and analytical tools to provide credible, fully considered analyses and results. We have a proven record 
of accomplishment on a wide-range of studies involving economic, socioeconomic, community and 

economic development, and public policy topics. Our completed projects list includes over 150 economic 
impact studies submitted for consideration under the EB-5 Program over the past 10 years. 
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The results of this economic impact study should be viewed with certain limitations. This analysis is 

intended to assist the USCIS and interested parties in estimating the economic impact potential associated 

with the proposed EB-5 Project for the economy within the geographic scope of the Regional Center, the 

economy for the remainder of the United States outside the geography of the Regional Center, and for the 
economy of the United States as a whole. 

• In undertaking this assignment, we employed accepted practices and assumptions designed to 

produce conservative estimates for purposes of understanding the potential impacts of the EB-5 
Project. Actual results could differ. 

• It should also be noted that specific estimates of year-to-year impacts are difficult to make with a 

high degree of accuracy. The expected impacts of the EB-5 Project in any one year could deviate 

from those presented in this report due to factors that are beyond the scope of this analysis, such 

as interest rates and business cycles. 

• The authors believe the study is a reasonable and conservative estimate of the likely economic 

impacts of this development activity under the assumptions employed in this study as of the date 
of this report. 

Data and information utilized in the analysis was obtained from the project developers, various industry 

sources, (e.g., selected trade associations), and other third party publications (e.g., from authoritative 

federal government departments and agencies) which are commonly used and relied upon by economic 

analysts. Information supplied by the project developers has been accepted as correct without further 

verification, although we conducted routine quality control checks for reasonableness and internal 

consistency. We express no opinion on the accuracy of the information provided to us by the project 

developers. The report reflects facts and conditions existing and known as of the date of the report. 

Subsequent events and additional information may require a review and alteration of the opinions and 

conclusions presented herein. 

Possession of this report, or a copy thereof, does not carry with it the right of publication of all or part of 

it, nor may it be used for any purpose by anyone but the client without the prior written consent of the 

client or of EPR and, in any event, not without proper attribution. The opinions expressed herein are 

valid only for the purposes described herein. 

EPR has no present or prospective interest in the entity that is the subject of this report and has no 
personal interest or bias with respect to the parties involved. EPR is paid an hourly rate for time spent in 
analyzing and preparing its conclusions and opinions. EPR's fees are not contingent upon the outcome of 

any event for which this report may be used. 

4~~EPR 
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I. Introduction to the REDYN Model 

Economic impact modeling to determine the likely economic impacted associated with the EB-5 Project 

was performed using the REDYN model. The REDYN model has been used to assess the new economic 

benefits associated with economic development projects, new businesses, certain types of policy changes, 

and utility power projects in various states throughout the country in a variety of analytical settings. EPR 
has used the REDYN model in more than 175 studies overall, including more than 150 economic impact 

studies submitted for consideration under the EB-5 Program. 

The REDYN model employed for this economic impact study estimates the impact a specific investment 

will generate throughout a set of regions, in this case the impact of the EB-5 Project in the economies of 

the geographic scope of the Regional Center, the remainder of the United States outside the geography of 

the Regional Center, and the United States as a whole. The I-0 model uses a dynamic (or longitudinal) 

approach that simulates not only the relationships between activities in an economy (e.g., the 

Construction (NAICS 23) sector is linked to the Architectural, Engineering, and Related Services (NAICS 

5413) industry group), but also the interconnectivity of regions (e.g., that goods and services are 

exchanged between the New York-Jersey City-White Plains, NY-NJ Metropolitan Division and the 

Newark, NJ-PA Metropolitan Division). The dynamic element of the model has a well-developed 
impedance database that is able to account for temporal effects due to competitive differences between 

either geographic regions and/or different economic activities. Over time, these competitive pressures 
emerge and then tend to bring the regional economy back to equilibrium. The process, in that way, 

depicts the so called "ripple effect" impact that economic changes have on a region. 

The REDYN model has been used previously in adjudications that were approved by the USCIS under 

the EB-5 Program. The REDYN model is one of four I-0 tools and models that have been recognized as 

accepted methodologies for estimating indirect job creation in the Adjudicator's Field Manual issued by 

the USCIS, with the others being the RIMS II tool, the IMPLAN tool, and the REMI model. The following 

sections explain in detail how the REDYN model software works and why it is a valid and preferred 

approach for determining the economic impacts of EB-5 projects. In addition to this explanation, further 

detail on the REDYN model can be found in the exhibits appended to the end of this report, which are 

listed below in the schedule of exhibits. 

II. Advantages of the REDYN Model 

The internet based REDYN model was principally developed by the late Thomas Tanner, Ph.D., a former 
model manager at REMI of Amherst, Massachusetts. Dr. Tanner was a former member of the faculty at 

the University of Georgia, and was most recently employed at the Strom Thurmond Institute of 
Government and Public Affairs at Clemson University at the time of his death in May of 2009. Dr. 

Tanner's work experience at REMI gave him the expertise to create an alternative to the REMI model. 

The result is an integrated I-0 model of the counties and cities of the United States which has significant 

advantages over the existing menu of retail I-0 models. 

The REDYN model employs a concept known as New Economic Geography, a theory first developed by 

Nobel Laureate Dr. Paul Krugman while he was at the Massachusetts Institute of Technology (please 

refer to Exhibit 1). This philosophy employs "fully general equilibrium" models that "derive aggregate 

behavior from individual maximization." This competitive framework is translated into a model that 
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makes the assumption that "commodities produced by an industry are truly joint in the production 
process, as prescribed by a uniform production function for all firms in each industry based on 

competitive pressures to diffuse advantages quickly across all firms in an industry." 

New Economic Geography also focuses on agglomeration economies and the relationships between them 

in different levels of geographic space. 
27 

To illustrate this, consider a tight group of commercial 

establishments configured as a mall, which is an agglomeration of retail establishments. This is the 

smallest level of an agglomeration economy. It is related to the regional commercial market which is part 
of the national and world markets. It is the linkages between these levels of economic agglomeration that 
New Economic Geography seeks to explain and illustrate. 

Like all I-0 tools and models, the REDYN model calculates the effects of a new final demand stimulus 

into three general categories. Category 1 includes the direct effects, which measure the change in the 

NAICS activities where the final demand change was effectuated. Category 2 effects include the indirect 
effects, which are those changes in inter-sector purchases as they respond to the new final demand 

change in the directly affected NAICS activities. Category 3 effects include induced effects, which are 

due to changes in spending from affected workers and their households as labor income either increases 

or decreases due to the change in final demand. The REDYN I-0 model software calculates all three of 

these effects just like any other I-0 tool, but as a dynamic I-0 model, like the dynamic REMI model, the 

REDYN model has the capability through its structure to analyze the impacts over time of the entire EB-5 

project and its components as part of a single integrated development scenario. 

In its simplest form, the estimation process is comprised of two fundamental steps. These steps are as 

follows: 1) calculations to determine what are commonly referred to as national coefficients, which are 
based on production functions;28 and 2) determinations as to what proportion of those goods and services 

are purchased within the region. The first calculations estimate how much input is used in any given 

year to produce a given amount of output in that same year. The second group of calculations referred to 

above involves calculations of what are referred to as regions purchase coefficients ("RPCs"). These 

RPCs estimate what proportion of those goods and services are purchased within the region in question. 

The REDYN model, like the IMPLAN tool and the REMI model, handles all these calculations within the 

model software based on the geography and type of stimulus specified by the analyst. The REDYN 

model is geographically specified so that RPCs are calculated for all involved sectors based on purchases 

of goods and services from firms within the region. The matrix can be, and usually is, large and complex. 
RPCs tend to be higher for service-providing sectors and lower for goods-producing sectors. The REDYN 

model calculates indirect jobs through the I-0 simulation process using quantified national relationships 
from the I-0 tables and RPCs as calculated within software algorithms embedded in the REDYN model. 

There is a crucial distinction to be made between I-0 models, such as the REDYN and REMI models, and 

tools that use an extracted single number I-0 coefficient which measures an impact in a single year, such 

as the RIMS II tool. The multiplier approach involves simple multiplication where a single number 

estimate of a change in final demand can be done in a spreadsheet. The REDYN and REMI models do not 

employ single multiplier calculations, but derive their predictive ability on interconnected matrices of 

make-and-use tables for specific sectors and specific regions. Therefore, I-0 models use a large matrix of 

27 Agglomeration economies refer to circumstances where economic units, although competing, find it mutually advantageous to co-locate or 
to locate sufficiently close enough to share production resources and/or customers. 
28 This is a process whereby the amount of input (and the corresponding number of jobs and amount of income) required to produce an 
amount of output of a final product or service is estimated. 
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multipliers that literally includes hundreds, and sometimes thousands, of multipliers. Impact studies 
undertaken using the REDYN model can treat a project as a single integrated development scenario and 
compare the economy under that scenario to a "base case" for the regional economy, with the base case 
being a scenario in which the project was not undertaken. 

Ill. REDYN Model Data Sources 

The REDYN model, like the other recognized I-0 tools and models, is based on the concept of a 
production function, which determines what are called the make-and-use tables. These tables quantify 

the amount of inputs that are required to produce a unit of output across a number of sectors. The basic 
data underlying these tables are collected by the United States Department of Commerce, principally 

through its sub-agency, the BEA. The vast amount of data come from a variety of sources and the data 
collected are converted into production accounts on a national income basis and I-0 accounts basis, called 
the National Income and Product Accounts ("NIPA"). These accounts are assembled into various tables 

including transactions tables, which track the economic flows between producers and users of 
commodities, as well as the commodity taxes, transportation charges, wholesale and retail trade margins 

between producers and users, and final use tables. These tables are the building blocks for the I -0 
accounts, from which various multipliers are derived. 29 

Regional I-0 models can be constructed using a geographically tailored I-0 matrix. Such a matrix takes 
into account RPCs, which are calculated based on the proportion of goods and services required to 

produce one unit of output that are produced within a defined geographical region. These RPCs for most I-0 
models are based on subsets of the same national data described above. For the REDYN model, the 
underlying matrix has all these coefficients embedded in the model, as it is for the REMI model and the 

IMPLAN tool. 

In addition, the REDYN model uses a variety of supplemental data provided by entities of the United 

States government. The industry structure for the model is the North American Industry Classification 
System to the five-digit level. This allows the model to provide detail for 713 industries and over 180 
commodities for the geographic regions specified in the model (please refer to Exhibit 2). This 
classification system and level of detail makes the REDYN model's output compatible for comparison to 

government reported statistics as this is the system used for publishing economic data by the BEA, the 

BLS, and the Census Bureau. 

The REDYN model also employs data from the Census Bureau's County Business Patterns ("CBP"). The 

Census Bureau's CBP data is the source for wage bill payroll data and employment data used in the 
REDYN model. The model's developers preferred this approach since it is an annual series that is more 
complete in its coverage of the workforce than the BLS' Quarterly Census of Employment and Wages 
("QCEW") series, as it includes self-employed persons, employees of private households, agricultural 
production workers, and railroad workers. These workers are not covered by most state unemployment 
insurance systems and are therefore not reported in the QCEW series. 

The CBP data set also is preferred because it provides detail about wages and employment down to the 

zip code level where concentration of industry is high enough to provide reportable data. The 

suppression of data due to confidentiality issues is a common problem for all types of wage and 

29 United States Department of Commerce, Bureau of Economic Analysis. Concepts and Methods of the U.S. Input-Output Accounts. 
September 2006, Updated April2009. 
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employment data used in specifying I-0 models. The REDYN model has developed a method to fill in 
the blanks called row-and-column sum ("RAS"). 

After performing the RAS analytics on the CBP data it is reconciled with Regional Economic Information 

System ("REIS") data from the BEA to confirm consistency. The REIS data are especially helpful for 

providing data in the agriculture and governmental sectors. The REIS data are also used to allocate 

national consumption numbers to the roughly 3,100 counties in the United States that are provided on the 

aggregate level by the NIP A. The levels of consumption of sectors and households are a key building 

block in the creation of I-0 models (please refer to Exhibit 3). 

The I-0 tables themselves are created using BEA I-0 make-and-use tables (described above). The data in 

these tables are augmented by the biennial 10-year I-0 forecast tables from the BLS. A major difference 

between the REDYN model and other I-0 models is its use of a new distance impedance database 

supplied by the Oak Ridge National Laboratory (please refer to Exhibit 4). This allows the REDYN model 

to add elements of trade flow and gravity theory based on distance impedance specific to road, rail, 

water, air, and proxy transport. The combination of these data sources gives the REDYN model the 

power to predict the economic impacts of a wide range of economic changes with greater accuracy than 

ever before. 

IV. Schedule of Exhibits 

• Exhibit 1: The Business of Regional Dynamics, Inc.: Economic Modeling Redefined. 

• Exhibit 2: How the Regional Dynamics Economic Model Works: The REDYN Model in a 

Nutshell. 

• Exhibit 3: REDYN Model Data Sources and Baseline Estimation Process: Where the REDYN 

Model Gets Data. 

• Exhibit 4: The Regional Dynamics Economic Analysis Model: What the REDYN Model Does. 
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Exhibit 1: 
The Business of Regional Dynamics. Inc.: 

Economic Modeling Redefined- Source: Regional Dynamics, Inc. 
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-RegionaiD ............ ...,..mics 
Synchronicity. Simplified. 

The Business of Regional Dynamics, Inc. 
Economic Modeling Redefined 

Regional Dynamics is an economic modeling company. We offer the REDYN advanced 
economic model by web subscription or batch services to consultants, agencies, firms, 
planners, and analysts (users). REDYN runs on the Internet. Subscriptions include 
advice to apply and interpret the model. Our model estimates the multi-regional impacts 
and year-by-year (dynamic) nonlinear effects on industries, consumers, and governments 
from changes in company sales, jobs, wages, or investments; changes in taxes or personal 
or government spending; or public policy changes such as energy, environment, school, 
health, or security measures. The results are called simulation forecasts, or simulations. 

Our model is a fundamental re-envisioning of economic theory applied to estimating 
multi-regional, dynamic effects. It reflects advances in New Economic Geography, 
especially gravity theory (regional attraction) and trade flow (regional imports/exports), 
based on a new distance impedance database from Oak Ridge National Laboratories that 
enables calculating trade flow by commodity by road, rail, water, air, and proxy transport. 
The breakthrough in design is the commodity production linkage between the trade flow 
process and an entity-based data structure for the economy. Entities include industries, 
workers, governments, investors, etc., and commodities are the goods they use and make. 

The upshot-users can build and run multiple online custom models on the fly for solid 
project analysis. These features make REDYN more flexible, complete, and accessible 
than any other modeling process-in a nutshell: No sticker shock; better solutions. 

Because our model runs on the Internet for all 3,1 00+ US counties, it meets the need for 
multi-regional tools usable by state, regional, Federal, and consulting organizations who 
share policy or forecasting interests or economic impact interests in the same geographic 
areas. The model's fresh, efficient design and its Internet accessibility make it ideal for 
supporting long-term collaborative efforts as well as for doing individual studies. 

The model also is ideal for studying effects of sequential regional inputs, or generating a 
schedule of responses from a large set of alternative inputs, across a very large number of 
counties. Repetitive changes across many regions may be better handled as an offline 
batch job following an analytic script rather than as an Internet project. However, the 
batch approach has an engagement element as follows: After a user calls us, we accept 
and review the user's study information, set up and run the script, then produce and 
deliver agreed brief script reports in hard copy or electronic format from the simulation 
results. Alternatively, users can subscribe online to their simulation results so they can 
create their own simulation-based script reports at will for open-ended multiple studies. 

We offer model subscriptions to consultants, but we're not in the consulting business. 
We're happy to initiate or partner with consultants if an agency, company, or other group 
issues a request for proposals (RFP) to do a study involving economic modeling and 
consulting. However, we'd prefer that the consultants do the modeling and produce the 
study defined in the RFP, and mention our name and modeling process in the study. 

©2005 www .RegionalDynamics.com Rev: I 0/2112005 Page 1 of I 
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How the Regional Dynamics Economic Model Works 
The REDYN Model in a Nutshell 

REDYN is a dynamic, nonlinear, endogenous, Input-Output (1-0), computable general 
equilibrium (CGE) economic and demographic forecasting and analysis engine based on the 
North American Industrial Classification System (NAICS). REDYN's online model-building 
edge excels at providing a uniquely complete and consistent Internet tool to configure and 
access plans, policies, events, and risks fully and very rapidly. 

The REDYN model reflects advances in New Economic Geography (NEG) for gravity theory 
and trade flow to estimate all local and multi-regional trade flow effects by commodity by 
distance by transport mode by direction in response to any output or demand changes. It does 
not lock each industry into a straight-line industry transport cost within one implied universal 
transport distance, mode, and direction between county pairs. In addition, its multi-regional 
scope always includes the whole regionalized US economy in every forecast and simulation. 

REDYN's breakthrough design links three elements into one core activity: its continuous 
make-and-use commodity transformation production function, its NEG trade flows, and its 
entity-based data structure for the economy (social accounting matrix). All industries and 
entities including labor both use and make one or more commodities (goods and services). All 
commodities use appropriate transport modes, or communications mode if non-material. 

The REDYN model moves all commodities including labor both within counties and between 
all county pairs and the automatic rest-of-US area by five transport modes (road, rail, water, 
air, and estimated). It uses I-0 transport demand and Cobb-Douglas step-wise adjustments 
(equal proportion changes, i.e., constant elasticity of substitution) to assign commodities to 
modes, and a detailed Oak Ridge National Laboratory impedance database to account for 
accessibility (impedance) by mode, distance, and travel direction by commodity (accounting 
for net elevation difference effects) between all origin-destination pairs. 

Users can control access (impedance) either at a mode level, or at a commodity-by-mode level. 
The Cobb-Douglas shift of commodities toward transport mode(s) with increased accessibility 
(reduced impedance values) induces changes in delivered prices for all affected commodities 
including labor. The industries or entities producing or using the affected commodities then 
adjust their output and thus their need for inputs. 

The price-driven output and input adjustment process also applies if a user models a non­
transport change or policy, such as an impact, demand, cost, tax, or price scenario. These 
changes affect local and remote supply and demand for one or more commodities, and thus 
their delivered prices after they pass through the transportation system. To varying degrees, 
the process then affects delivered prices, outputs, and inputs for all commodities through the 
continuous commodity transformation production function applied by every industry and entity 
wherever located. Expressed over time and distance, this ongoing cycle is the essence of 
modem CGE-NEG modeling and forecasting defined by REDYN. 

©2005-2006 www.RegionaiDynamics.com Rev: 01/21/2006 Page 1 of7 
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Operationally, REDYN's multi-processor Internet server carries active regions for over 3,100 
counties, 700 industries, 820 occupations, hundreds of commodities, and a 50-year forecast in a 
2-terabyte database. It offers much more power, flexibility, and multi-user access, including 
consultant and institutional collaboration, than desktop systems offer. 

The REDYN model framework takes the traditional economic concept of the circular flow 
diagram absolutely seriously, and discards the artificial primacy given to the idea of factor 
inputs to production. The framework views the economy as a comprehensive, continuous 
process in which industries and entities convert input commodities into output commodities. 
For example, producers or industries clearly do this, as is seen in the classic I-0 table structure 
based on real-world business behavior. 

Labor too can be viewed as an "industry" or entity. It converts consumer goods and services 
into a wage bill, which is a market commodity behaviorally identical to any other. Similarly, 
remittance cohorts, defined as the unemployed as well as all individuals such as retired persons 
and others who receive government payments through transfers, can be seen as entities that 
convert consumer goods and services into transfer payments. 

Likewise, governments convert purchases of commodities including industry goods and 
services and labor's wage bill into government goods and services that are "purchased" 
primarily through tax revenue. Finally, the model includes "investors" to produce financial 
capital, "speculators" to produce physical capital, and "land" to anchor each regional economy 
with its particular attributes so that the regions do not collapse together as would occur if all 
regions had the same basic labor, farm, water, mineral, and infrastructure resources when 
multiregional transport costs are considered. 

The REDYN model can be visualized as regional entities using, making, and moving 
commodities in an organized circular process that captures supply (making goods and 
services), demand (using goods and services), and delivered price (costs for making and 
moving goods and services) to clear the supply and demand for all commodities in and across 
all regions. 

The charts on the next five pages summarize the model's operation as follows ... 

• Circular Flow Economic Entity Process 
• Commodity Make Table by Entity 
• Commodity Use Table by Entity 
• Entity Production Function Form by Region 
• Demographics and Migration 
• Economic Model Schematic Summary 
• Economic Model Production Function and Commodities by Entity 
• Economic Model Prices and Trade Flow 

©2005-2006 www .Regiona!Dy na rnirs.com Rev: 01121/2006 Page 2 of7 
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CIRCULAR FLOW ECONOMIC ENTITY PROCESS In & Between All Regions 

USE Commodities: 
Demand 
(Delivered Price 
ExWorks Price+ 
Transport Cost) 

ENTITIES Producer 
MAKE: Goods 

Producers X 

Labor 
Remittance Cohorts 
Governments 

Wage 
Bills 

X 

MOVE Commodities: 
Trade Flow 
(Transport Cost by 
Commodity, Distance, 
Mode, and Direction for 
all Regional Pairs) 
5 Modes: Road, Rail, 
Water, Air, Other 

MAKE Commodities: 
Supply 
(Ex Works Price, i.e., 
price at source of good 
or service) 

Transfr Govt Fincl Cap Phys Cap 
Pmts Goods (Div-Int-Rent) (Resid, P&E) 

X 

X 

Financial Capital Providers (Investors) X 

Physical Capital Makers (Speculators) X 

Land 

Land 

X 
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ENTITIES Producers Labor Remits Govts Investors SQeC Land 
USE-
Producer Goods&Svcs X X X X X X 

Labor (Wage Bill) X X X 

Transfr Pmts/Taxes X 

Govt Goods&Svcs X X X X X X 

Fincl Cap (Div-lnt-Rent) X X 

Phys Cap (Resid, P&E) P&E Res Res P&E Res 
Land X X X X X X 

Entity PRODUCTION FUNCTION FORM by Region 

Inuut Demanded Outuut {Sales) Suuulied 
Dlvrd Ex Works Intl 

Commodi!Y Q!Y RPC Price Jobs Commodit):: Qt):: Price Pet 
Land X 1.0 X Primary X X X 

Residential X X X 2nd X X X 

Financial X X X 3rd X X X 

Plant& Equip X X X 4th X X X 

Wage Bill X X X X Others/Mise X X X 

Goods&Svcs X X X Scrap X X X 

DEMOGRAPHICS: Cohort-survival estimation 
• White, non-Hispanic 
• Black, non-Hispanic 
• Other, non-Hispanic 
• Hispanic 
• Male or Female 
• Ages 0-1, 2-99 by year, 1 00+ years 

MIGRATION: Induced by economic activity 
• Intrinsic behavior of economic labor's wage bill commodity (historical relationships by 

region across wage bill, output, jobs, and people) 
• Estimate wage bill and output changes, then scale to jobs and people (rational 

expectations notion) 
• Subject to regional constants by cohort (controls for demographic composition) 
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Delivered 
Price 

( 

REDYN Economic Model Schematic-SUMMARY 
1/21/2006 

ENTITIES 

4 Household Types 

4 Government Types 

All NAICS industnes & 

Standard entity production function ... 
See DETAILED PRODUCTION FUNCTION 

ExWorks & Delivered Prices ... 
See DETAILED PRICES & TRADE FLOW 

Move (Trade Flow) 
NAICS Commodities by 

5 Transport Modes 

Road 

Rail 

Water 

Air 

Other/Estimated 
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REDYN Economic Model Schematic·DET AILED ENTITY PRODUCTION FUNCTION 
1/21/2006 

Standard Make & Use Production Function for All Entities 
Entities ... Labor, Remittance Cohorts, Govts, Investors, ,J,A·:'"'''d'\.1· 

Standard Make & Use Production Function by Entity Group ... 

Use Commodites: Land, P&E (Indus only), Financial (Spec only), Labor, Goods&Svcs [Divrd Prices] 
Make Commodities: Producer Indus (Primary, Others, Mise, Scrap); Spec (Res, P&E) [ExWorks Prices] 

Households (Workers; Unemployed & Retired: and Savers) 
Use Commodites: Land, Res, Goods&Svcs [Divrd Prices] 

Make Commodities: Wage Bill, Proprietors Income, Transf Pmts, Div-lnt-Rent [ExWorks Prices] 

Govts (Fed Mil & Nonmil, and State & Local Educ & Noneduc) 
Use Commodites: Land, Transf Pmts/Fees&Taxes, P&E, Labor, Goods&Svcs [Divrd Prices] 

Make Commodities: Primary, Others, Mise, Scrap [ExWorks Prices] 

Commodites 
All NAICS Commodities ... Supplied & Demanded ... 
Aggregated by Detailed NAICS Commodity Across All Entities by Region ... 

Supplied Categories (Make By) 
Land (Fixed by Region) 
Residential (Speculators) 
Div-lnt-Rent (Households) 
Plant & Equip (Speculators) 
Wage Bill & Prop Income (HH) 
Transf Pmt/Fee/Tax (HH/Indus/Spec) 
Primary/Others/Mise/Scrap (Producers & Govts) 

Demanded Categories (Use By) 
Land (HH, Govts, Indus, Spec) 
Residential Capital (HH) 
Financiai/D-1-R Capital (Spec) 
Plant & Equip Capital (Govts, Indus) 
Labor (Govts, Indus, Spec) 
Transf Pmts/Fees&Taxes (Govts) 
Goods&Svcs (HH, Govts, Indus, Spec) 
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REDYN Economic Model Schematic-DETAILED PRICES & TRADE FLOW 
1/21/2006 

Prices & Trade Flow ... 

ExWorks 
Price by 
Commodity 
by Source 
(Supplying 
or Output) 
Region 

Transport 
+ Cost by 

Commodity by 
Mode, by Distance, 
& by Direction 
Within & Between 
All Regions 

Delivered 
= Price by 

Commodity 
by Using 
(Demanding) 
Region 

Details on Prices & Flows ... 

Supplied 
at ExWorks 
Price 
specific in 
each output 
region based 
on delivered 
prices for the 
commods to 
each entity's 
production 
function in 
the region 

Transport 
f--+ each commodity 

within & between 
all regions A, 8, C, ... 
by demanded mode 
at a cost for mode, 
distance, & direction 
(elevation cost effect) 

Demanded 
~at Delivered 

Price from an 
output region 
to each 
specific 
demanding 
region (Note) 

,. ......... 
~ 

~ 
~ 

Note on Delivered Price ~ 
In any demanding region, the delivered price by commodity is the blend across 
the supplying output regions ranked by lowest delivered price to the demanding 
region until the total quantity demanded has been met for the demanding region. 
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Where the REDYN Model Gets Data- Source: Regional Dynamics, Inc. 

1408 



REDYN Model Data Sources and Baseline Estimation Process 
Where the RE,lJ YN Model Gets Data 

Regional Dynamics uses several sources to estimate county-level employment and output for 
its baseline database. The REDYN model applies the North American Industrial Classification 
System (NAICS) at the five-digit detail level (703 industries), and also uses NAICS to identify 
all the goods and services (over 180 commodities) consumed and produced by the detailed 
industries. NAICS is used by the US Government to classify and organize infonnation about 
all the various industries making up the US economy, such as retail stores, automobile 
manufacturing, insurance finns, and so forth. NAICS reports five levels of detail. The two­
digit level aggregates all activity into 24 broad economic industries, and the five-digit level 
identifies activity across 703 specific industries. 

The primary data sources are the County Business Patterns (CBP) from the Bureau of the 
Census, and the Regional Economic lnfonnation System (REIS) from the Bureau of Economic 
Analysis (BEA). Wage Bill (payroll) data are derived from the same sources and with the 
same techniques as the employment data. The CBP reports the total annual payroll for each 
NAICS code up to the five-digit level of detail for the US as a whole and for every region, 
state, and county. However, total employment data and total payroll data are subject to data 
suppressions for privacy. Regional Dynamics developed a sophisticated row-and-column sum 
(RAS) analytic system to fill all data suppressions by using all infonnation available in the 
CBP series and guaranteeing internal consistency with unsuppressed wage and employment 
data. All the furnished and estimated CBP wage bill and employment data are then totaled and 
scaled to match the wage bill and employment data reported in the BEA's REIS, which 
includes all county and state wage bill data at three-digit NAICS detail and employment data at 
two-digit NAICS detail. 

The REIS directly provides wage bill and employment data for the government and agriculture 
sectors, and also disposable personal income data by county. The REIS county income data 
are used to allocate national consumption to counties from the BEA's National Income and 
Product Accounts (NIPA). 

Annual Input-Output (10) tables are constructed using BEA IO make-and-use tables, as well as 
biennial 1 0-year 10 forecast tables from the Bureau of Labor Statistics (BLS). Make tables 
describe all the commodities made by each economic entity, and use tables describe all the 
commodities used by each economic entity. The very detailed BEA IO make-and-use tables 
are extended year-by-year to match the annual changes in make-and-use composition implied 
by the current 1 0-year BLS IO tables. This generates a detailed annual forecast series of 
national IO make-and-use tables. 

Each county's wage bill by industry is used to allocate each industry's national output to 
counties from the NIP A, and then the regional output by industry is allocated to commodities 
based on the national IO make table proportions. This assumes that the commodities produced 
by an industry are truly joint in the production process, as dictated by a unifonn production 
function for all finns in each industry based on competitive pressures to diffuse advantages 
quickly across all finns in an industry. 

©2005 www.RegionaiDynamics.com Rev: 10/1112005 Page I of I 
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The Regional Dynamics Economic Analysis Model 
What the RED YN Model Does 

Regional Dynamics offers REDYN, a fundamentally new, web-based, massively multi­
regional, dynamic, nonlinear New Economic Geography analysis engine with a complete 
economic database and baseline forecast. After subscribing to the system, users input 
online changes by region and year: e.g., jobs, wages, output, income, intermediate demand, 
and final consumption, investment, and government demand. REDYN then estimates 
detailed, annual, gravity-based trade flows and impacts in all US counties and industries. 
The model is a live, online Internet service. It's also available to run batch mode jobs to 
process massively multi-regional tasks (3, 1 00+ regions) for automated or scripted work. 

The REDYN model applies a fresh 1-0 methodology based on very detailed make-and-use 
tables with social accounting matrix features for all entities, a comprehensive commodity 
production transformation function, and impedance-based commodity trade flows by five 
transport modes. Oak Ridge National Laboratories developed the impedance measures. 

The model automatically includes an explicit extra region for all US counties outside any 
given simulation to identify the full US output and trade flow response. The model also 
automatically seeks the suppliers of suppliers to find the complete US supply chain 
response by region and industry in any simulation. 

REDYN excels at offering a uniquely complete and consistent model-building edge that no 
other modeling process can replicate for configuring and assessing plans, events, and risks 
fully and rapidly across regions and years. 

Here's how it works. At run time, users apply their subscribed resources as an online tool 
kit to build and run custom models at will. This design flexibility lets users quickly build 
models scaled correctly for any studies, event analysis, overlapping or alternative analytic 
perspectives, or backcast analysis. 

The REDYN model estimates employment, output, wages, occupations, income, gross 
product, demand, self-supply, trade flow, etc. Within a user's subscription, the model 
generates year-by-year reports by county and year, for all subscribed counties, or for any 
aggregation into user-defined areas for each study. For easy regional comparison at no 
extra cost, each report focuses on one concept Gobs, output, wages, and so forth) arranged 
by region by year on a sheet in a spreadsheet book. Users then can apply full spreadsheet 
tools for sorting and charting. Online and phone support are included. 

The model is available to all users across agency levels. Clients can offer access to other 
users through user-group web pages with discounts or rebates based on the size of the 
client's subscription. Clients subscribe to a regional area (one or more counties, states, or 
groups); to 703 industries (North American Industrial Classification System); and to an 
analytic type (1-0 only, or equilibrium and 1-0). The client sets the number and identity of 
its subscribing users; one user is free. Subsequently added users including consultants or 
staff can be managed by one or more additional users on an incremental fee basis. 

©2005 www.RegionalDynamics.com Rev: 10/12/2005 Page 1 of 1 
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State of Missouri 
LC001461294~ 

Date Filed: 9/14/2015 1 

Jason Kander, Secretary of State 
Corporation$ Ohli$lon 

Jason Kander · 

PO Box 778 /600 W. Main St., Rm. 322 
Jefferson City, MO 65102 

Missouri Secretary of State I 

Articles of Organization 
tSubmit withjilingfee of$105.00) 

1. The name of the limited liability company is 

2. The purpose(s) for which the limited liability company is organized: 

The transaction of any lawful business for which a limited liability company may be organized under the Missouri Limited Liability 
Company Act, Chapter 347 RSMo. 

3. The name and address of the limited liability company's registered agent in Missouri is: 
Andrew Ruben 7733 Forsyth Blvd. Suite 2300 St Louis MO 63105 

Name Sweer Address: May nor use PO Box unless .w·r:et address also pmvided City/State/Zip 

4. The management of the limited liability company is vested in: !BI managers 0 members (check one) 

5. The events, if any, on which the limited liability company is to dissolve or the number of years the limited liability company is to 
continue, which may be any number or perpetual: _...P_,.e"""rp=e,tu=al"----------------------­

(fhe answer to this questron could cause possible tax consequences, you may wish to consul; with your attorney or accountant) 

6, The name(s) and street address(es) of each organizer (PO box may only be used in addition to a physical street address): 

(Organizer(s) are not required to be member(s), manager(s) or owner(s) 

Name Address City/State/Zip 
Gateway to the Midwest 
Investment Center, Inc. 7733 Forsyth Blvd, Suite 2300 St. Louis MO 63105 

7. 0 Series LLC (OPTIONAL) Pursuant to Section 347.186, the limited liability company may establish a designated series in its 
operating agreement. The names of the series must include the full name of the limited liability company and are the following: 

New Series: 
0 The limited liability company gives notice that the series has limited liability. 

New Series: 
0 The limited liability company gives notice that the series has limited liability. 

New Series: 
0 The limited liability company gives notice that the series has limited liability. 

(Each separate series must also file an Attachment Form LLC lA.) 

Name and address to return filed document: 

Name: Sarah B Markenson 

Address: Email: smarkenson(l1}stlpartnership.com 

City, State, and Zip Code: 
LLC-1 (0&12013) 
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8. The effective date of this document is the date it is filed by the Secretary of State of Missouri unless a future date is otherwise 
indicated:~·-----------·------------------------ _____ _ 

(Date may nor be more than 90 days after the filing date in this office) 

In Aftirmation thereof, the facts stated above are true and correct: 
(The undersigned understands that false statements made in this tiling are subject to the penalties provided under Section 57 5 .040. RSMo) 

All organizers must sign: 

Gateway to the Midwest Investment Center, Inc. 
· Sheila M Sweeney 
Organ1zer Signature 

GATEWAY TO Till MIDWEST INVESTMENT CENTER, 
INC.- SIIEIT.,A M SWEENEY 09/1412015 
Printed Name Date of Signature 

LLC-1 (08/2013) 
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Jason Kander 
Secretary of State 

CERTIFICATE OF ORGANIZATION 

GL/TL EB-5 Lender, LLC 
LCOO 1461294 

filed its Articles of Organization with this office on the 14th day of September, 2015, and that filing was 
found to conform to the Missouri Limited Liability Company Act. 

NOW, THEREFORE, I, Jason Kander, Secretary of State ofthe State ofMissouri, do by virtue ofthe 
authority vested in me by law, do certify and declare that on the 14th day of September, 2015, the above 
entity is a Limited Liability Company, organized in this state and entitled to any rights granted to 

Limited Liability Companies. 

IN TESTIMONY WHEREOF, I hereunto set my hand and 
cause to be affixed the GREAT SEAL of the State of Missouri. 
Done at the City of Jefferson, this 14th day of September, 2015._........_,, ... 
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LC001461293 
State of Missouri 
Jason Kander, Secretary of State 
Corporations Division 
PO Box 778 / 600 W. Main St., Rm. 322 
Jefferson City, MO 65102 

Date Filed: 9/14/2015 
Jason Kander 

Missouri Secretary of State 

1. The name of the limited liability company is 
GL/TL EB-5 Manager, LLC 

Articles of Organization 
!SubmiT with filing fee of $105. 00) 

(MusT include "LimiTed Liabtliry Company," "LimiTed Company." "LC." "L.C," "LLC," or "LLC') 

2. The purpose(s) for which the limited liability company is organized: 

The transaction of any lawful business for which a limited liability company may be organized under the Missouri Limited Liability 

3. The name and address of the limited liability company's registered agent in Missouri is: 
Andrew Ruben 7733 Forsyth Blvd. Suite 2300 St. Louis MO 63105 

Name Street Address: May not use PO Box unless su·eet address also provided Ciry!State!Zip 

4. The management of the limited liability company is vested in: 181 managers 0 members (check one) 

5. The events, if any, on which the limited liability company is to dissolve or the number of years the limited liability company is to 
continue, which may be any number or perpetual: ~~:tllilL _____________________ _ 

(The answer to this question could cause possible tax consequences. you may wish to consult with your aflorney or accounrant) 

6. The name(s) and street address(es) of each organizer rPO box may only be used in addition to a physical street address): 

(Organizer(s) are not required to be member(s), manager(s) or owner(s) 

Name Address City/State/Zip 
Gateway to the Midwest 

7. D Series LLC (OPTIONAL) Pursuant to Section 347.186, the limited liability company may establish a designated series in its 
operating agreement. The names of the series must include the full name of the limited liability company and are the following: 

New Series: 
0 The limited liability company gives notice that the series has limited liability. 

New Series: 
0 The limited liability company gives notice that the series has limited liability. 

New Series: 
0 The limited liability company gives notice that the series has limited liability, 

(Each separate series must also file an Attachment Form LLC I A.) 

Name and address to return filed document: 

Name: Sarah B Markenson 

Address: Email: smarkenson(a!stlpartnership.com 

City, State, and Zip Code: 
LLC-1 (08/2013) 
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0 
8. The effective date of this document is the date it is filed by the Secretary of State of Missouri unless a future date is otherwise 
indicated:~:---------------------------------------

(Date may not be more than 90 days after rhe ji/ing date in this office) 

In Affirmation thereof, the facts stated above are true and correct: 
(The undersigned understands that false statements made in this filing are subject to the penalties provided under Section 575.040, RSMo) 

All organizers must sign: 

Gateway to the Midwest Investment Center, Inc. 
• Sheila M Sweenev 
Orgamzer Signature 

GATEWAY TO THE MIDWEST INVESTMENT rr.l,rT'[m 

INC.- SHEILA M SWEENEY 
Pril1ted Name 

09!14/2015 
Date o.f Signature 

LLC-1 (08/2013) 
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Jason Kander 
Secretary of State 

CERTIFICATE OF ORGANIZATION 

GVTL EB·S Manager, LLC 
LC00/461293 

0 

filed its Articles of Organization with this office on the 14th day of September, 2015, and that filing was 
found to conform to the Missouri Limited Liability Company Act. 

NOW, THEREFORE, I, Jason Kander, Secretary of State of the State of Missouri, do by virtue of the 
authority vested in me by law, do certify and declare that on the 14th day of September, 2015, the above 
entity is a Limited Liability Company, organized in this state and entitled to any rights granted to 

Limited Liability Companies. 

IN TESTIMONY WHEREOF, I hereunto set my hand and 
cause to be affixed the GREAT SEAL of the State of Missouri. 
Done at the City ofJefferson, this 14th day of September, 2015 . 

.. / 
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Jeremiah W. {Jay) Nixon 
Governor 

September 17, 2015 

William Luchini 
Capstone Development Group, LLC 
101 S. Hanley, Suite 1825 
Clayton, MO 631 05 

Dear Mr. Luchini: 

0 

Mike Downing, CEcD 
Director 

This is in reply to your request for Targeted Employment Area (I'EA) designation for the 
Gerhart Lofts project located at 3900 Laclede, St. Louis, MO 63108 and adjoining addresses. 

This address is located in St. Louis city census tract 1 186. The proposed ·rEA includes this tract 
plus two tracts north of the site, 1193 and 1111. The calculated unemployment rate for this 
contiguous three-tract area is 9.6 percent, which exceeds the required threshold of9.3 percent. 
The proposed area thus qualifies as a TEA. 

Please note that these data are updated annually, and that the TEA designation applies to 2015. 
After the end of 2015, a new TEA designation should be requested. 

Please let me know if you have questions or want further information. 

Sincerely, 

Mike Downing, CEcD 
Director 

301 W. High St. • P.O. Box 1157 • Jefferson City, MO 65102-1157 
www.ded.mo.gov • (573)751-4962 • Fax (573) 526-7700 
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Jeremiah W. (Jay) Nixon 
Governor 

June 22, 2015 

Ms. Krystal Althoff 
Development Manager 
Capstone Development Group, LLC 
101 South Hanley 
Suite 1825 
Clayton, MO 63105 

Dear Ms. Althoff: 

0 

Mike Downing, CEcD 
Director 

This is in reply to your request for Targeted Employment Area (TEA) designation for the 
Truman Lofts project located at 1322 Dolman Ave., St. Louis, MO 63104. 

This address is located in St. Louis City census tract 1274, and this tract is the area that you 
proposed as the TEA. 

Census tract 1274 is on our currently published list of high unemployment census tracts and thus 
qualifies as a TEA. 

Please note that these data are updated annually, and that the TEA designation applies to 2015. 
After the end of2015, a new TEA designation should be requested. 

Please let ,e know if you have questions or want further infonnation. 

301 W. High St. • P.O. Box 1157 • Jefferson City, MO 65102-1157 
www.ded.mo.gov • (573)751-4962 • Fax (573) 526-7700 
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0 
GLffL EB-5 LENDER, LLC 

Gateway to the Midwest Investment Center, Inc. 
c/o Laura M. Hughes, Project Manager 

7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 631015 

Tel: 314-615-8141 
Fax: 314-615-8140 

E-mail: lhughes@worldtradecenter-stl.com 

September 1, 2015 

TERM SHEET 

EB-5 Financing of Gerhart and Truman Lofts Project 

The following term sheet ("Term Sheet") is an outline of the major terms and conditions 
of that certain loan pursuant to the above-referenced financing. Capitalized terms that are used 
but not defined herein shall have the meanings ascribed to such terms in the Private Placement 
Memorandum prepared by Lender, dated as of the date hereof (the "Offering Memorandum"). 

1. BORROWER: 

2. LENDER: 

3. EB-5 LOAN: 

4. PRINCIPAL: 

5. INTEREST RATE, 
PAYMENT AND 
MATURITY: 

6. LOAN TERM: 

7. COLLATERAL: 

112686617.2 

GL/TL EB-5 OWNER, LLC, a Missouri limited liability company 
(also, the "Developer"). 

GLffL EB-5 LENDER, LLC, a Missouri limited liability company 
(the "Lender"), which is managed by GLffL EB-5 MANAGER, 
LLC, a Missouri limited liability company (the "Manager"). 

The Lender is providing financing to the Borrower for the 
development of the Project (defined below) in the form of a second 
mortgage loan (the "Loan") in a form and manner allowing for an 
investment in the Lender to be a qualifying investment under the EB-
5 Program. The term "Project" as used herein means the 
development two (2) new residential complexes, the Gerhart Lofts 
and the Truman Lofts, in St. Louis, Missouri. The Gerhart Lofts will 
be located at the intersection of Laclede A venue and Vandeventer 
Avenue in St. Louis, and the Truman Lofts will be located at 1322 
Dolman Street in St. Louis. 

The maximum principal amount of the Loan is up to $6,000,000. 

During the Loan Term, the unpaid principal balance shall accrue 
interest at the rate of 3.5% per annum, for a term of five (5) years, 
subject to two (2) one (1) year extensions ("Maturity"). 

The Loan shall have an initial term of five (5) years, subject to two 
(2) one (1) year extensions ("Loan Term"). 

The Loan will initially be secured by a second mortgage on each of 
the properties where the Project is located. 

All payments beyond obligations to the Senior Indebtedness, which 



8. LOAN REPAYMENT 
STRATEGIES: 

9. SENIOR LOAN: 

10. ADMINISTRATIVE 
FEES TO 
REGIONAL 
CENTER AND 
MANAGER: 

112686617.2 

0 
may include, but not limited to, related parties fees, management 
fees, incentive fees, developer fees, and developer equity, etc., are 
required to be subordinated to the Loan. 

The Senior Loan (as described below) will take priority on repayment 
in the event of the liquidation or sale of the Project and shall be 
limited to no more than approximately $8,123,473, bringing the total 
debt service to no more than approximately $14,123,473, although 
this sum may increase to the extent the Project budget increases. 

The primary Loan repayment strategy for the Lender is anticipated to 
be the repayment of Loan either through the rental and leasing 
operation of the residential and retail portion of the Project and/or the 
refinancing and/or sale of the Project in whole or in part, with funds 
disbursed to the Investing Members in proportion to their Capital 
Contributions. 

The Project will obtain Senior Loan financing for a portion of the 
development cost of the Project in order to bridge a portion of the 
financing required to develop the Project. The amount of the Senior 
Loan is estimated to equal approximately $ 8,123,473 for a term 
estimated to be eighteen to twenty~four (18-24) months, plus one (1) 
or two (2) one ( 1) year extension options. 

The Regional Center and the Manager shall receive separate fees for 
services rendered, calculated on a percentage of the outstanding loan 
amount, paid directly by the Developer, or same shall be separately 
agreed upon. 
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The~ Tean Sboot is iD:tcDdcd as a gcnrnd summary of the teJ.ms and moditions 
ofthe EB-S finaucingfurthc Project. 

LENDER: 

GllfLEB-S LENDER, LLC 

By: ~1\..$. 1 
Name: _____ _ 
Title: _____ _ 

BORROWER: 

By: _lA/ . ~-
GUILEB-~OWNER, , 

Name: ~;cL>u' 
Title: ------

REGIONAL CENTER: 

GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC. 

By:~~-~-.. 
Name:---·--­
Title: ------
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• Commerce Bank 
Sooo f'Ofsytb Boulevard 
Saint louis, Mi:ssomi 63105-1797 
314·726-2255 
tomm~nk..com 

December 11,2014 

Bill Luchini 
Capstone Development, LLC 
50 South Bemi!lton 
Suite 201 
Clayton, MO 63105 

0 

Re: Acquisition of Missouri H,istol'ic Rehabilitation Tax Credjts 

Dear Bill: 

Tills letter sets forth the commitment of Commerce Bank, N.A. ("Commerce") to 
purchase, and the cmmuitment of Truman Lofts, LLC (or theil' assigns), a Missouri Limited 
Liability Corporation ("Owner)!) to sell, certain Missouri historic rehabilitation tax credits issued 
by the Missouri Depal'tment of Economic Development pursuant to § 253.545 RSMo ("Tax 
Credits"). 

1. Description of Project~~ The project is the Truman Lofts (former Boftras J'{op 
Facto1y Building) located at the. corner of Pal'l' Ave and Dolman in St. Louis, Missouri, which 
is a certified historic stmcture or a structure in a certified historic district that satisfies the 
requirements of§ 253.550 RSMo (or nomination pe11ding(tmder cortsideration). Owner is under 
no obligation under this letter if the project is never started within the tillle perjods het·ein, 
or if tax credits are nevet' issued to owne1· ot· related party on subject building. 

2. Amow1t of Tax Credit -- Pursuant to § 253.550 RSMo, the ammmt of available 
Tax Credits is 25% of the total costs and expenses of Qualified Rehabilitati011 as defined by the 
Internal Revenue Code of 1986, as amended. The anticipated amount of the total costs and 
expenses of Qualified Rehabilitation of this project is $ 8,000,000 with anticipated Tax Credits 
of approximately $ 2,000,000 (25% x $ 8,000,000). 

3. Purchase Price- Commerce vtill pay to Owner tile amatmt of$0.91 pet• $1.00 of 
Ta.x Credits, provided tbat the Tax Credits delivered to Commerce on or before the expiration 
date set forth in SectionS below. Notwithstanding anything herein to the contrary, Commerce is 
not obligated to pay the purchase price 1mtil the tax credit certificate bas been issued in 
Commerce's name. 

Ulbi!JIIl4 
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0 
December 11,2014 
Page2 

4. Delivery Date -· The Tax Credits are anticipated to be available on October 1, 
2016. 

5. Exoiration -- Commerce's obligation to acquire the Tax Credits shall expire on 
December 31, 2020. Commerce shall send written notice to Owner if Commerce elects to 
terminate this commitment on ot after such date. Termination shall be effective on the date 
notice of said election is deposited in the U.S. mail, postage prepaid, to the address stated above. 
In no event shall Commerce's obligation to acquire the Tax Credits extend beyond the useable 
date for the Tax Credits. In addition, Commerce may terminate this commitment, and 
Commerce shall have no obligation under this commitment, if any of the following shall occur: 
(a) Owner shall become subject to any bankmptcy, reorganization or insolvency proceeding, (b) 
any default has occurred in the performance of any of Owner's obligations with respect to the 
Tax Credits or with respect to this commitment, (c) any material adverse change occurs in the 
financial condition of Owner or the State of Missouri, or (d) the Missouri legislature, the 
Missouri Department of Economic Development, the Missouri Depmtment of Revenue or any 
other agency or department, changes the statutes, tegulations, interpretations or procedures with 
respect to any aspect of Missouri historic rehabilitation tax credits in general or the Tax Cl'edits 
specifically. 

6. Exclusivity -- Owner grants Commerce the exclusive right to purchase the Tax 
Credits from Owner pursuant to the terms and conditions hereof. Owner shall not negotiate with 
any other party during the term of this commitment. Owner agrees that they will cause the Tax 
Credits to be sold to Commerce, whethet· the Tax Credits are owned by Owner or any affiliate. 

7. Owner Authority-~ Owner represents and warrants to Commerce as follows: 

a) Owner will diligently pursue the applicable approval of the Missouri Department 
of Economic Development for the Tax Credits, including but not limited to, 
making all the appropriate filings in a timely manner. Owner will diligently 
prosecute such application and do and perform all acts necessary to obtain the 
applicable approval and necessary documents to h·a.nsfer the Tax Credits to 
Commerce, Owner will provide Commerce with a copy of all such applications 
and correspondence within five days of filing or receipt. The applications 
submitted by Ovvner will be uue and correct in all material respects, including 
without linritation, the computation of qualified rehabilitation basis for the 
project. 

b) Owner has the authority to enter into this commitment and to consummate the 
transactions contemplated hereby. This commitment shall be binding upon 
Owner and its successors and assigns. 

c) Upon receipt of approval by the Missouri Department of Economic Development 
of the Tax Credits, Owner will execute Connnerce}s standard Tax Credit Purchase 
Agreement which includes Owner's indemnity of Commerce and its assigns in the 
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December 11, 2014 
Page 3 

0 

event of a recapture or reduction in the amount of Tax Credits or in the event that 
the timing of the use of the Tax Credits is subsequently restricted. Ownet will 
execute such other documents and will take such other action, as may be 
reasonably requested by Commetce. 

d) Owner is the rightful owner of the Tax Credits, the Tax Credits when issued are 
assignable, the Tax Credits can be used by Commerce or its successors and 
assigns to offset their tax liability in the year in which the Tax Credits are issued 
and the Tax Credits may be carried back to any of the three preceding years and 
may be carried forward to any of the succeeding 10 years, and Owner shall 
transfer the Tax Credits to Commerce or its successors and assigns. Commerce 
may assign its light to purchase the Tax Credits to a third party. 

e) Owner has disclosed to Commerce all material facts concerning the Tax Credits. 
Owner will provide Commerce with such other infonnation as Commerce shall 
request from time to time. 

f) Owner will develop, rehabilitate, construct, operate, use and manage the project jn 
such manner so as to not cause the revocation, cancellation, terminatio11 or 
disallowance of the Tax Credits, or otherwise prevent Commerce from receiving 
the Tax Credits. 

8. Commerce Authority-- Commerce represents and warrants to Owner as follows: 

a) Commet'Ce has the authority to enter into this commitment and to consununate the 
transactions contemplated hereby. 

b) This commitment shall be binding upon Commerce and its successors and 
assigns. 

9. Each Pmty Responsible-- Each party acknowledges that it has relied upon its own 
tax and legal consultants. Each party is responsible for paying its own costs and expenses 
associated with the establishment and transfer ofthe Tax Credits. 

10. Special State Investor - Owner has the authority to allocate the Tax Credits to a 
special state tax credit investor provided that such investor is obligated to sell the Tax Credits to 
Commerce under the telms of this commitment letter. 

11. Governing Law -- This commitment shall be governed by and construed in 
accordance with the laws ofthe State ofMissomi. 

12. Final Agreement-- All prior representations and agreements between the parties 
with respect to the Tax Credits are merged into this commitment. This commitment can be 
changed only by a writing signed by the patties hereto. 
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0 

13. Fees - Owner shall pay any and all fees charged by the State of Missouri, the 
Missouri Deparbnent of Economic Development, the Missouri Department of Revenue or any 
other agency, to process the ta.x. credit application and to transfer the Tax Credits to Commerce. 

lftlzis commitment iS acceptable to 11011, please sign a copv oftl1is letter and retum it to 
Conmterce Bank by December 25. 2014. If Commerce does not receive your executed copy 
of this letter by such date, this commitment will expire unless Commerce extends this 
commitment by signing a written extension agreement. 

We are pleased to have the opportunity to work with you. 

The mrdersigned on behalf of Truman Lofts, LLC, or ih~ assigns, by his/her signature 
hereto agrees to the terms and conditions contained in this letter. 

Truman Lo~s, LL~ O If ~-

By: {A/~;\~ 
Printed Natne: [Ji 1\\ tv (Y\ L..u.£/h, n'\ 
Title;~ 
Date: I :f.-\ 111 \L\ 
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TITLE: Special Wal1'anty Deed 

DATE: April 17, 20 14 

GRANTOR(S): A.C. Y. Realty Company 

GRANTEE(S): Gerhart Lofts LLC 

GRANTOR'S MAILING ADDRESS: 9060 Saranac 
St. Louis MO 63117 

GRANTEE'S MAILING ADDRESS: 50S. Bemiston 
Clayton MO 63105 

LEGAL DESCRIPTION: Lots 1, 2, E 40' of3, CB 3919-W 
3900-12 Laclede 
39190401957 
39190401907 

REFERENCE BOOK & PAGE NUMBER: n/a 
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SPECIAL WARRANTY DEED 
(Corporation) 

0 

THIS DEED, Made and entered into this 17th day of April , 2014 , by and between 

A. C. Y. REALTY, COMPANY 

Address: 9060 Saranac Dr, St. Louis Missouri 63117 

a corporation, organized and existing under the laws of the State of Missouri, with its principal office in 
the City of St. Louis City, State of Missouri, party of the first part, GRANTOR, and 

GERHART LOFTS LLC 

Address: 50S. Bemiston, Suite 201, Clayton, MO 63105 

of the City of St. Louis City, State of Missouri, party of the second pmi, GRANTEE. 

WITNESSETH, that the said party of the first part, for and in consideration of the sum of One 
Dollar and other valuable considerations paid by the said party of the second part, the receipt of which is 
hereby acknowledged, does by these presents BARGAIN AND SELL, CONVEY AND CONFIRM 
unto the said party of the second part, the following described Real Estate, situated in the City of St. 
Louis City, State of Missouri, to-wit: 

Lots 1, 2, and the Eastem 40 feet of Lot 3 of Subdivision of part of Block 26 of P. 
Lindell's 2nd Addition by E.L. Davis, et al, and in block 39 I 9W of the City of St. Louis 
containing together a front of 140 feet on the South line of Laclede A venue by a depth 
Southwardly of 177 feet 6 inches to an alley 20 feet wide, bounded East by Vandeventer 
Avenue and West by the remaining po11ion of said Lot 3. 

TO HAVE AND TO HOLD the same, together with all rights and appurtenances to the same 
belonging, unto the said party of the second part, and to the heirs and assigns of such party forever. 

The said party of the first part hereby covenants that it and its heirs, executors and administrators 
shall and will WARRANT AND DEFEND the title to the premises unto the said party of the second 
part, and to the heirs and assigns of such party forever, against the lawn1l claims of all persons claiming 
by, through or under the patty of the first part, but none other, excepting, however, the general taxes for 
the calendar year 2014 and thereafter and the special taxes becoming a lien after the date of this deed. 

TN WITNESS WHEREOF, the parties of the first and second parts have hereunto set their hands 
the day and year first above written, the said party of the first part having caused these presents to be 
signed by its President and its corporate seal to be hereunto affixed. 

PARTY OF THE FIRST PART: 

A. C. Y. REALTY, COMPANY 

By ~~~a~ff!;:!iiJ 
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STATE OF MISSOURI 
City of St. Louis City } 

0 

On this 17th day of April, 2014, before me personally appeared Linda Yatkcman, president, 
who, being by me duly sworn, did say that he/she is the President of A. C. Y. Realty, 
Company, a corporation of the State of Missouri, and that the seal affixed to the foregoing instrument is 
the corporate seal of said corporation, and that said instrument was signed and sealed on behalf of said 
corporation by authority of its Board of Directors; and the said Linda Yatkeman, president 
acknowledged said instrument to be the free act and deed of said corporation. 

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my official seal in the 
jurisdiction aforesaid, the day and year first above wri~ 

Notar~+>..PU~bi.L-[2-~. ........ ~"'--Pr-· -fr--lr-1-'d~_._') -~--rf' 
~~~~M~A~RY~M~K~N~YF~f ~~~~1vv~J1term expires: t'{'OJU Olt J)t Hi: 

Notary Public, Notory Seal 'J i 
Stale of Missouri 
St. louis County 

Commission II 125155411 
My Commission Expires February 26. 2016 
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GRANTEE: 

Gerhart Lofts, LLC, by: 

William Luchini 
Managing Member 

STATE OF MISSOURI 

COUNTY OF St. Louis 

) 
) ss. 
) 

0 

On this 17thday of April, 2014, before me personally appeared William Luchini, 
managing member of Gerhart Lofts LLC, to me known to be the person described 
herein and that he acknowledged that he executed the above deed as the free act and deed 
of said LLC .. 

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

My Commission Expires; Notary Public 
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Deve1opment Group, LLC 

CAPSTONE 
101 Soutn RoacJ , ~3uitc 1 S25 i 

8/28/15 

RE: Truman Lofts Deed for Property 

To Whom It May Concern: 

1322-32 Dolman, also known as Truman Lofts, is currently under contract to purchase by Capstone 

Development Group, LLC. 

The esfimated date for closing on the property is September 4, 2015. 

The Deed for the Property will be provided once that purchase is complete. 

Thank you, ~~ 
/i £? I' 

w~""" 
William Luchini 
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Tr1.111anloft1 
ConsfrucfianOrawSchl!duleandConstrucfionPeriodlnterKIE&IInale 

Mgiole 
Tlllal Clinng 

NI!CessaryConstruc1ionLoan 8,195,W SudgeteJ C!pilaliled Con~ru~tion Expensed Paidl!omCF 
ConslructionlnterestR;teA 4.00% 2D1&Elpem 14,5:1) 14,510 
ConstructiontnterestR!teB 0.00% 2D1!E!pense 241,005 119,551 121,331 
Nwmbilrofcor~~lruclkmmooths 18 l01Tfxpen.se (85/ li~l 

316,323 194,07'1 m,l52 
Part Ill& 

Com letron Conver&ion 
June JIJ!y August September October Nai!mber oomber January Febr111ry March April May June July Aucust September O~lober November December CalhFiow 
2015 2015 2015 2015 2011 201! 2015 2011 2016 2116 lOIG :l'l16 2016 2016 2016 2016 2016 2016 2016 2017·XXX 

SOURCES OF FUNDS ClosinQ 1 2 3 4 5 G T e 9 10 11 12 13 14 15 \1 21 To1af Clletk 

Fit~Mortyage 5,866,202 5,966,102 5,866,l02 
S~teHTCinie~otCapital 1,810,078 1810,078 1,8'.0,078 
E6-5lllles!Or0ebl 1,500,COO 1,500,COO 1500,00J 

0""'""""""' 
1,522,534 456,160 565,774 500())1 1.512.534 

DevcloperFi~~arcing 357,270 357,17D 357110 
Sle~il'l)llaniCon~ruclionloan 0 1,940,/86 4l9,53S 400,981 372,598 373,840 375,006 376336 431,®1 4S9,00S 440,123 611212 321,129 332,m 5QJ4J8 6115,146 ('.,219,818) <3,254 23,331 (7,02~2291 0 
Conslrucliootnlere;t Paid wom CASH FLCW 

Tota1Sources01Funds II.1EE034 2397,546 419,539 400,981 372,596 3731840 3~.006 316r336 437.001 4[13,009 4411723 617.211 321229 331300 503438 !8\146 !45.95€ 23,54 23133', 1.15J051 351.210 1115S1o84 

~otalloa"A 1,940,185 2861,306 3,233,004 3,007,744 3,002,811) 4,35l,166 4,196.767 5,195,&16 6,353,111 i,675,1:00 l,ll07,:ilfl 1,510.138 8,195,1194 6,916,066 6.999,319 7,022,650 (3,579) 0 
Cflllllrlntereil 6,o\89 9,538 10,78J 11,026 13,1Tii 14,531 15,989 17,653 11,179 12,l5l 23.358 25.036 27,320 23,1~ 23,331 13,409 (12) 31S,323 

USES OF FUNDS 
0% 7% 8% 6% 6% 6% 6% i% 8% 7'k 5% 5% S% S% 1% 9% 0% o•• 

A<:q~~£ition &SrteCosts 
.ardCosts lOO,IJOO 200.:DJ lOO,ilXI 
Building Co~ 1,166,!00 1,16$.~ 1,166,500 

Conslr~ctiOII Co~ls 

Constnd~n Con[act 6001,000 410,070 4BO,II80 l60,Wl 360.000 l60,000 360,000 4lC,070 400,1180 420,070 '300,rel! 300,050 J)),ll'JJ 4PJJ,OOIJ 420,070 ~0,000 6,001,00) 
Constn.diCll:anbngenc'l 480,080 240,CWl 240,040 480,080 

Engineering&Archifectural 
AltlitectDe!gn 275000 275,000 27S,OOJ 
Arct11eci·Sille~isron 3000J 3,000 3.00l 3ilXI 3,COO 3.0Cil 3,M 3,())1 l,OCil 3.00J !,M 3000) 
Engilllenrlfl 35,00J 35,000 3500J 
SuNil' $,COO 6,000 6,1.'00 

FinancingF~es 

Consi!OO~nloonlntere~ 320,1.'00 €,469 1001 9,538 10,180 12,026 13276 14,!,11 15,009 17,653 19122 21,179 22150 23,351 l5,036 17,llll 23,254 23,331 23,4()il 316,323 3,677 

Re~E~ateTamdurmgron~ruclron 

Cansti'XIicnt.oonCo~s 12~500 120,500 120,500 
Tii~&Rerording 15,())1 15,000 15,COO 
BordCOils 

Permanent Financing 
PermenanlloanCo~s 

Soli COlli 
Legaf&O~;nrzaliOOliCo~s 54.~ 54,5:11 54,500 
Insurance 20,XO lC,OOJ 20,1.'00 
Con&,lian\$&Aill!:'ffles 50,()] ~.coo 50,000 
LIHTCFees 
HislllncTaxCredi1sFee:s 86,~ 86,500 86,500 
T~rd PartyReporli 40,000 40,00: 40,000 

Renl·~p.1Marlelilll E1pe~~~ 30,(00 30,000 30.00J 
ThirGFarty ProfeSII~na~ 
A~un~ng 60,000 50,COO IO,COO 60,1.'00 
FF&E 25,000 25,oo:J 25,000 

SyndicaliooColli 
S)ndrcat~n~sts 

OeveloperFees/Re&ell'el 
Developer fee 1,150,COO 178.546 27B,54S lll,63B 357,210 1,1&1,000 
DebtSeNkiReseNe 200,1.'00 100,0Cil 200,0:;() 
Rese~·eulldE~~;r)~ 181,004 161,004 161,004 
ReplacementReme IDOCO 10000 IDOOO 
lmpourdA~ullls 

totaiUmorFunds \11$004 2397,SI6 !)9,5)9 400,981 l1259S 373940 375,1:00 316335 437601 499,009 440723 611212 3:2122$ 332r300 503,4Ja !!51-!E 845956 23,154 23331 1250051 357170 11.1!·1407 3.611 

Chec1: 3,6il (3,6771 
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Gerhart Lofts 
SWC Laclede and Vandeventer; St. louis, MO 

7/30/2015 

Financial Analysis of Transaction with EB-5 Funds, Federal & State HTC's, and Private Debt 

7/30/2015 
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Gerhart Lofts 
PROJECT ASSUMPTIONS PAGE2 

PROJECT INFORMATION FINANCING ASSUMPTIONS SYNDICATION INFORMATION 
Partnership Gerhart Lons Construction Loan A 7,653,402 General Partners Cap1tal Contribulior 

Interest rate 4.00% Entry Date Year 2014 
Coun~ St. Louis PSM.~ Term (months) 24 Month 6 
MFI 69,500 Day 

First Mortgage 4,800,000 
Number of Units 28 Interest Rate 4.00% T otallnvestor Capital $2,388,602 

Amortization 25 LIHTC Investor Capital 0 
LP Formation Term 7 Federal HTC Investor Capital 1,091,254 

Year 2014 Lender Required DCR 1.2 State HTC Investor Capital 1,297,348 

Month 6 Start Year 2015 Investor Federal Tax Rate 38.00% 
Start Month 10 

Construction Slart 1st Contribution Date: 6/1/2014 
Year 2014 EB-5 Funds 1,500,000 Closing 
Month Interest Rate 1,00% 0.00% HTC 0 

0 
Amortization 0 0.00% 0 

Construction Period 14 Term Total $0 
Start Year 2015 

Operations Start Month 12 2nd Contribution Date 6/1/2015 
Year 2015 Construction Completion 
Month 10 Deferred Developer Fee 0.00% HTC 

Interest Rate 0.00% 0.00% 0 

Placed in Service Date Total $0 
Year 2015 
Month 8 3rd Contribution Date: 9/1/2015 
Day Part Ill 

218.89% HTC 2.388,602 
Start1ng Month of Depreciation 0 
Starting Month of Lease-Up Total $2,388,602 
Absorption Rate (Mos.) 

Project Cost 8,688,603 Price Per Credit 
State Historic Rehab (NET) 0.8750 

F1rst Mortgage 4,800,000 Federal Histone Rehab 0.9200 
State HTC Investor Capital 1,297,348 
EB-5 Funds 1,500,000 
Federal HTC Investor Capital 1,091,254 
Developer Financing 1 

PRELIMINARY DRAFT- FOR DISCUSSION PURPOSES ONLY 7/30/2015 
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Gerhart Lofts 
PROJECT ASSUMPTIONS 

RESIDENTIAL OPERATING EXPEN~ Total Per Unit Commercial Ex2enses 
Administrative 17,750 634 Total $ 24,000 Allowance 
Maintenance 5,000 179 Expense Increase 300% 
Operating 26,750 955 
Other (RE Taxes) 60,000 2,143 

109,500 3,911 

Replacement Reserve 4,250 152 
Property Management Fee 16,583 592 
Total 130,333 4,655 

Annual Operating Exp. Increase 300% 
Annual Real Estate Tax Increase 3.00% 
Annual Management Fee Increase 3.00% 
Annual Reserve Increase 3.00% 

0 
Interest rate on reserves 0.15% 

CASH FLOW DISTRIBUTION 
Cash Flow Reserve 
Partnership Management Fee 
Asset Management Fee 5.000 
LIHTC Complitjnce Fee 
Annual Fee 
GP Incentive Management Fee 80.00% 

RENTAL INCOME 

Number of SF per Rent Monthly Monthly Monthly Total 
Bedrooms Units Baths Unir PSF Net Rent Utility/CAM Gross Rent Monthly Rent 

2Bdrm (Live Work) 2 2 960 $ 1.75 $1,680 $50 1,730 3,360 
3 Bedroom (2nd Floor) 1 2 1,097 $ 1.75 $1,920 $75 1,995 1,920 

2 Bedroom (2nd and 3rd Fir) 14 1 972 $ 1.75 $1,701 $50 1,751 23,814 
Commercial Bay 1 1 NA 960 $ 18.00 $1,440 $200 1,640 1,440 
Commercial Bay 2 1 NA 960 $ 18.00 $1,440 $200 1,640 1,440 
Commercial Bay 3 1 NA 960 $ 18.00 $1,440 $200 1,640 1,440 
Commercial Bay 4 1 NA 960 $ 18.00 $1,440 $200 1,640 1,440 
Commercial Bay 5 1 NA 960 $ 18.00 $1,440 $200 1,640 1,440 
Commercial Bay 6 1 NA 960 $ 18.00 $1,440 $200 1,640 1,440 
Commercial Bay 7 1 NA 960 $ 18.00 $1,440 $200 1,640 1,440 
Commercial Bay 8 1 NA 960 $ 18.00 $1,440 $200 1,640 1,440 
Commercial Bay 9 1 NA 1,250 $ 18.00 $1,875 $200 2,075 1,875 

Commercial Bay 10 1 NA 1,250 $ 18.00 $1,875 $200 2,075 1,875 
Commercial Bay 11 1 NA 1,250 $ 18.00 $1,875 $200 2,075 1,875 

Total 28 · .. ·.·.·.·.· 28,055 .· .. ·.······ 46,239 

PRELIMINARY DRAFT· FOR DISCUSSION PURPOSES ONLY 7/30/2015 
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Gerhart Lofts 
E5 Investment & Princial Return Projections 
8/28/2014 

Sources & Uses 

Sources Rate Amort (yrs) Term (yrs) Notes 
First Mortgage 4,800,000 4 00% 25 7 F~rst mortgage from Sterling Bank 
State HTC Investor Cap1tal 1,297,348 NA NA NA Proceeds from sale of State HTC Cert1ficate 
Fed HTC Investor Capital 1,091,254 
EB-5 Funds 1,500.000 0.50% Interest Only Interest only payments during hold period 
Develoeer F1nancin9 1 0.00% 0 Repaid with project cash flow by year 9 

Total Sources 8,688,603 

Uses 
Acquis1t1on 1,995,000 
Construction 4,075,102 
Des1gn & Eng1neering 311,150 
Financing Fees 534,698 
Soft Costs 290,371 
Develoeer Fee and Reserves 1,482,282 

Total Uses 8,688,603 

Cash Flow Projections 
2015 2016 2017 2018 2019 2020 Total 

3 5 
Residential 
Rental Income 223,025 370,650 356,108 363,230 370,494 377,904 2,061,411 
Other Income 3,051 5,000 5,100 5,202 5,306 5.412 29,071 
Vacanct 0 (18,783) (18,060) (18,422) (18,790) (19, 166) 193,221) 
EGI Residential 226,076 356,867 343,148 350,010 357,010 364,150 1,997,261 

Commercial· 
Base Gross Commercial Income 205,740 205,740 209,855 214,052 218,333 222,700 1,276,419 
Commercial Expense Reimburserr 24,000 24,000 24.480 24,970 25,469 25,978 148,897 
Commercial Vacan9:: 120,574) 120,574) (20,985) (21,405) (21,833) (22,270) (127,642) 
EGI Commercial 209,166 209,166 213,349 217,616 221,969 226,408 1,297,674 

Total Effective Gross Income 435,242 566,033 556,497 567,626 578,979 590,558 3,294,935 

EXPENSES 
Residential 
Operating Expenses 69.281 109.500 110,985 112,515 114,090 115,713 632,084 
Management Fee 11,151 17,593 16,902 17,240 17,585 17,937 98,409 
Reserve for Reelacement 0 4,250 4,378 4 509 4,644 4,783 22,564 

Res1dential Operating Expenses 80,432 131,343 132,265 134,264 136,319 138,433 753,057 

CommerCJal Operating Expenses 24,000 24,000 24.720 25,462 26,225 27,012 151.419 

Total Operating Expenses 104,432 155,343 156,985 159,726 162,545 165,446 904,476 

Debt Service 
First Mortgage 76,009 304,034 304,034 304,034 304,034 304,034 1,596,179 
EB-5 Funds 1,250 15,000 15,000 15,000 15,000 15,000 76,250 

Total Debt Serv1ce 77,259 319,034 319,034 319,034 319,034 319,034 1,672.429 

DSCR-1st 1 35 131 1.34 1.37 140 
DSCR- 2nd 1.29 125 1.28 131 1.33 

Cashfiow for EB5 Principal 
Repayment 69,012 24,947 21,905 24,188 26,511 28,873 195.435 
Cashfiow for Developer Financing 
Repayment 

Max new debt amount based on 
refinance• 5,266,324 5,122,991 5,230,554 5,339,987 5,451,274 

First Mortgage EOY Bal Due 4,656,642 4,536,691 4,411,852 4,281,927 4,146,709 

Net Proceeds from Refinance 609,682 586,300 818,702 1,058,060 1,304,565 

Summary of funds to return EB-5 Investor principal in year 2020 (5 full years) 

Balance Due for EB5 Equity 
Repayment 1,500,000 

50% of cash flow reserved for eb5 
pnncipal repayment (195,435) 27.2% of annual projected cashflow 

Net Proceeds from Refinance (1 ,304,565) 

Sur Ius/Gap 

~Assumes ref1nance with current lender debt requirements and 1 5% in new mortgage refinance expenses 

For Discussion Purposes Only 
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Gerhart Lofts 
STATEMENT OF FORECASTED SOURCES AND USES 

SOURCES OF FUNDS Permanent 

First Mortgage $ 4,800,000 4,800,000 
Federal HTC Investor Capital 1,091,254 1,091,254 
State HTC Investor Capital 1,297,348 1,297,348 
EB-5 Funds 1,500,000 1,500,000 
Developer Financing 1 1 0% deferred developers fee 
Construction Loan A 7,653,402 (7,653,402) 

Total Sources Of Funds 8,688,603 

Residential Commercial Personal Land Non Historic 
Post Total Building Building Property lmpr. Depreciable/ Eligible 

USES OF FUNDS Construction Construction Permanent 27.5 Yr/SL 39 Yr/SL 5 Yr/200% 15Yr/150% Amortization Amortizable Basis 

Acquisition & Site Costs 
Land Costs 

1 Building Cost 1,995,000 1,995,000 1,197.000 798,000 

Construction Costs 
Construction Contract 3,617,200 3,617,200 2.170.320 1.446.880 3,436,340 
Construction Contingency 457,902 457,902 274.741 183.161 343.427 

Engineering & Architectural 
Architect Design 220,000 220,000 132.000 88,000 220,000 
Architect • Supervision 52,306 52,306 31,384 20,922 52,306 
Engineering 32,844 32,844 19,706 13.138 32,844 
Survey 6,000 6,000 3,600 2400 6,000 

Financing Fees 
Construction Loan Interest 310,948 310,948 186,569 124.379 204,000 

Construction Loan Costs 100,000 100,000 60.000 40.000 100,000 
Title & Recording 21,250 21,250 12,750 8.500 21,250 
Pernnenant Loan Costs 102,500 102,500 102 500 

Soft Costs 
Real Estate Taxes during construction 15,000 15,000 9,000 6.000 
legal & Organizational Costs 70,099 70,099 42.059 28,040 52,574 

Insurance 22,002 22,002 13.201 8,801 22,002 

Ci~ Fees 15,950 15,950 15,950 

Historic Tax Credits Fees 52,272 52,272 52.272 

Third Party Reports 11,300 11,300 6}80 4,520 11,300 

Rent-up/Marketing Expense 22,000 22,000 22,000 

Accounting 60,000 60,000 36,000 24.000 60,000 

FF&E 21,748 21,748 21,748 

Developer Fees I Reserves 
Developer Fee 447,081 1,369,282 821,569 547.713 1.369,282 
Reserves and Escrows 103,000 
Re lacennent Reserve 10,000 

Total Uses Of Funds 8,688,603 

PRELIMINARY DRAFT· FOR DISCUSSION PURPOSES ONLY 7/30/2015 
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jCREDIT ANALYSIS I Fed Historic I 

Total Tax Credit 1,186,265 1A82,831 
Investor Percentage 99.99% 99.99% 
Tax Credits for Syndication 1,186,146 1,482,683 

Price per Credit 0.920 0.87500 

IT ax Credit Eguit~ Raised 1,091,25411 1,297)481 

PRELIMINARY DRAFT· FOR DISCUSSION PURPOSES ONLY 7/30/2015 
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Gerhart lofts 

FORECAST OF NET CASH FLOW FROM OPERATIONS 

INCOME 
Residential: 
Rental Income 
Other Income 
Vacancy 
EGI Residential 

Commercial: 

2015 
2 

2016 2017 2018 2019 2020 2021 2022 2023 
10 

2024 
11 

2025 
12 

2026 
13 

2027 
14 

2028 
15 

2029 
16 

2030 TOTAL 

223,025 $ 310,650 $ 356,108 $ 363,230 $ 370,494 $ 377,904 $ 385,462 $ 393,171 $ 401,035 $ 409,056 $ 417,237 $ 425,581 $ 434,093 $ 442,775 $ 451,630 $ 460,663 $ 6,282,114 
3,051 5,000 5,100 5,202 5,306 5,412 5,520 5,631 5,743 5,858 5,975 6,095 6,217 6,341 6,468 6,597 89,518 

·5.00% (18,783) (18,060) (18,422) (18,790) (19,166) (19,549) (19,940) (20,339) (20,746) (21,161) (21,584) (22,015) (22,456) (22,905) (23,363) (307,279) 
226,076 356,867 343,148 350,010 357,010 364,150 371,434 378,862 386,439 394,168 402,051 410,092 418,295 426,660 435,193 443,897 6,064,353 

Base Gross Commercial Income 205,740 205,740 209,855 214,0S2 218,333 222,700 227,154 231,697 236,331 241,057 245,878 250,796 255,812 260,928 266,147 271,470 3,763,688 
Commercial Expense Reimbursement 24,000 24,000 24,480 24,970 25,469 25,978 26,498 27,028 27,568 28,120 28,682 29,256 29,841 30.438 31,047 31,667 439,042 
CommerciaiVacancy ·10.00% (20,574) (20,574) (20,985) (21,405) (21,833) (22,270) (22,715) (23,170) @3,633) (24,106) (24,588) (25,080) (25,581) (26,093) (26,615) (27,14D (376,369) 

a commercial -:!::20:':9,1':':'66'---:20~9,~166~--:2':-:-13"=",34-:"-9 -~217~,6~16~..,.22;,'-1,9~69J..-....;2~26:;;.,.,40;J..8 -2.J;.30;;:..,93....16 -..:..23""'5.5,.,.,:55"--~2~40,:,;.:;266,.__2:'-":45'"",o7""1-..:..24"'"9,9~73~.-.--:25=-"'4,9~72:'---.:2":-:-60,'="=o7~2 --:2:~::65,:,,27-::.'-3 --::2'::70':::,57':':!-9 --.:2'::-:75,'="=99-:-0 --:3:"::-,82=-="6.~361 

Effective Gross Income 435,242 566,033 556.497 567,626 578,979 590,558 602,370 614,417 626,705 639,239 652,024 665,065 678,367 691,933 705,772 719,888 9,890,714 

EXPENSES 
Residential 
Operating Expenses 
Management Fee 
Reserve for Replacement 

Residential Operating Expenses 

Commercial Operating Expenses 

Total Operating Expenses 

Net Operating Income 

Source for Construction 

Debt Service 

DebtService-1slmortgage 
EB-5 Funds 

Construction Loan Interest 

Total Debt Service 

DSCR·1st 
OSCR·2nd 

Cash flow 

tt Management Fee 
~rued Asset Management Fee 

Cash Flow 

Deferred Developer Fee 
Payment 
Current Balance 

Cash Flow 

69,281 
11,151 

109,500 110,985 112,515 114,090 115,713 117,384 119,105 120,878 122,705 109,287 112,566 115,943 119,422 123,004 126,694 1,819,072 
17,593 16,902 17,240 17,585 17,937 18,296 18,662 19,035 19,415 19,804 20,200 20,604 21,016 21,436 21,865 298,742 

3.oo%_~::-:--~~4,2""5o~~4'="=,37-:-8-~4~,so,;.;.9-~4,6;...44_-=4:.:.:..78.:...3_,.,.,4~,92;;,.7-~s,o..,.;75_....,..,:;5,-i-:-227~~s~,38~4-~5,5~45_-:':':"-s,7::::12_-:-:-:'5,-:-.:-B83::---:-:-:s"::,o5::-9-"'7.:':"6'::':,24-.:-1-"":':':'6,-:::42::-9--::-c7 
80,432 131,343 132,265 134,264 136,319 138,433 140.607 142,841 145,140 147,504 134,636 138,478 142,430 146.497 150,682 154,987 2,196,859 

24,000 24,000 24,720 25,462 26,225 27,012 27,823 28,657 29,517 30,402 31,315 32,254 33,222 34,218 35,245 36,302 470,374 

104,432 155,343 156,985 159,726 162,545 165,446 168,429 171,499 174,657 177,907 165,951 170,732 175,652 180,716 185,927 191,289 2,667,233 

330,810 410,690 399,512 407,900 416,434 425,113 433,941 442,919 452,049 461,332 486,073 494,333 502,715 511,218 519,845 528,598 7,223,481 

1.20 14.306,616! (5,346.5221 (s.2o1.oos) (S,31o.zon (S.421.307l 15.534,288! 15.649,213! (5,766,092) (5.884,9491 (6,oos,810I 16,327.B96! 16.435.4261 (6,544,543) 16.655.235) (6.767.555) (6,881,S041 

76,009 
1,250 

304,034 304,034 304,034 304,034 304,034 
15,000 15,000 15,000 15,000 15,000 

304,034 304,034 304,034 304,034 304,034 304,034 304,034 304,034 
15,000 15,000 15,000 15,000 15,000 15,000 15,000 15,000 

77,259 319,034 319,034 319,034 319,034 319,034 319,034 319,034 319,034 319,034 319,034 319,034 319,034 319,034 

253,551 

1.35 
1.29 

91,656 

1.31 
1.25 

80.478 

1.34 
1.28 

137 
1.31 

1.40 
1.33 

1.43 
136 

1.46 
1.39 

1.49 
1.42 

1,52 
1.45 

1.60 
1,52 

1.63 
1.55 

1.65 
1.58 

1.68 
1.60 

88,866 97,400 106,079 114,907 123,885 133,015 142,298 167,039 175,299 183,681 192,184 

304,034 
15,000 

319,034 

1.71 
1.63 

200,811 

1 

304,034 4,636,519 
16,250 227,500 

320,284 4,864,019 

1.74 
1,65 

208,314 2,359,462 

s,ooo _....;.s.o_oo_~5,_ooo __ 5;....,oo __ o _......:.:..5,o_oo _ _;.:5,o.:.:..oo:...__s;....,oo--o __ 5.:.:..,o .... oo_.._.:.s.o __ oo __ 5:...:,oo--o __ 5.:..,o __ oo _ __;.;.5,o_oo_-...:5,.:.:..ooo __ 5'-,oo_o __ s--.oo_o __ 5.;...,oo_o __ s;...,oo_o __ ao,--oo_o 

248,551 86,656 75,478 83,866 92,400 101,079 109,907 118,885 128,015 137,298 162,039 170,299 178,681 187,184 195,811 203,314 2,279,462 

248,550 86,656 75,478 83,866 92,400 101,079 109.907 118,885 128,015 137,298 162,039 170,299 178,681 187,184 195,811 203,314 2,279,461 
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Gerhart Lofts 
OPERATING EXPENSE ANALYSIS - Residential Component Only 

Administrative 
Office/Advertising 
Management Fee 5.00% 
Legal/Partnership 
Accounting/Legal 
Personnel 

Subtotal Administrative 

Maintenance: 
Repairs & Maint. 

Subtotal Maintenance 

Operating: 
Utilities 
Water/Sewer 
Trash Removal 
Insurance 
Snow Removal 

Subtotal Operating 

Other (RE Tax) 

Total Annual Expenses 

Replacement Reserve: 

Total Annual Expenses w/Reserves 

PUPM 

Annual 
Expense 

1,500 
16,583 

1,250 
15,000 
34,333 

5,000 
5,000 

2,500 
8,000 
5,000 

10,250 
1,000 

26,750 

60,000 

126,083 

4,25o 1 

130,333 

$388 

0 
PAGE13 

Expense %Gross 
per Unit Potential 

17 Rent 

88.24 0.4% 
975.50 4.8% 

0.00 0.0% 
73.53 0.4% 

882.35 4.3% 
2,019.61 9.8% 

294.12 1.4% 
294.12 1.4% 

147.06 0.7% 
470.59 2.3% 
294.12 1.4% 
602.94 2.9% 

58.82 0.3% 
1,573.53 7.7% 

3,529.41 17.2% 

7,416.67 36.1%1 

250.00 1.2%1 

7,667 37.3%1 

7,241 

PRELIMINARY DRAFT- FOR DISCUSSION PURPOSES ONLY 7/30/2015 
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10 Task Task Name Duration Start finish 
0 Mode 

41 

11 

23 

24 

69 

13 

Project: g2 
Date: Thu 8/20/15 

Demo 1st floor Vandeventer 20 days 

Exterior masonry 3910·12 60 days T ue 11/4/14 Man 1/26/15 
Laclede 

Interior masonry 3910·12 30 days T ue 11/4/14 Mon 12/15/14 
Laclede 

Install fire rated ceilngs 1st 9 days Tue 12/2/14 Fri 12/12/14 1 
floor Vandeventer 

Demo 2nd floor Vandeventer 20 days Tue 12/2/14 Man 12/29/141 

Install sub-floors 1st floor 9 days Man 12/15/14 Thu 12/25/14 2 
Vandeventer 

Interior masonry 3906-08 10 days Tue 12/16/14 Man 12/29/14 33 
Laclede 

Frame exterior walls 1st floor 5 days Fri 12/26/14 Thu 1/1/15 3 
Vandeventer 

Level floors 2nd floor 10 days Tue 12/30/14 Man 1/12/15 5 
Vandeventer 

Install sub-floor 2nd floor lOdays T ue 12/30/14 Man 1/12/15 
Vandeventer 

Level ceilngs 2nd floor 4 days Tue 12/30/14 Fri 1/2/15 
Vandeventer 

Demo 3906-08 Laclede 10 days T ue 12/30/14 Man 1/12/15 5 

Interior masonry 
Vandeventer 

10 days Tue 12/30/14 Man 1/12/15 34 

Interior wiring rough in 40 days Fri 1/2/15 Thu 2/26/15 4 
Vandeventer 

Level floors 3906·08 Laclede 4 days Mon 1/5/15 Thu 1/8/15 

Remove existing decks on 2 days Mon 1/5/15 T ue 1/6/15 
rear of buildings 

Install new decks on rear of 15 days Wed 1/7/15 Tue 1/27/15 23 
Vandeventer 

Install subfloors 3906·08 4 days Fri 1/9/15 Wed 1/14/15 11 
Laclede 

lntstall interior partition 20 days Tue 1/13/15 Man 2/9/15 7 
walls 2nd floor Vandeventer 

MEPF trim out Vandeventer 66 days T ue 1/13/15 T ue 4/14/15 10 

Level ceilngs 2nd floor 
3906·08 Laclede 

2 days Thu 1/15/15 Fri 1/16/15 12 

Task - ProjectSummary ~' lnactiveMilestone 

Split 

Milestone 

Summary 

External Tasks 

External Milestone 

.... - .... , lnactiveTask 

fj'''0S~T''Tcc:ya Inactive Summary 

Manual Task 

Duration-only 

Page 1 

Manual Summary Rollup --- Deadline 

Manual Summary ,........,..., Progress ··-
Fr=·w Start-only 

=-:-:::- .. ~ finish-only 
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ID Task Task Name Duration Start Finish 
0 

14 Install fire rated ceilings 1st 4 days Thu 1/15/15 Tue 1/20/15 12 
& 2nd floors 3906·08 Laclede 

17 level 2nd floor ceilngs 2 days Mon 1/19/15 Tue 1/20/15 13 
3910·12laclede 

15 I~ Frame exterior walls 1st floor 1 day Wed 1/21/15 Wed 1/21/15 14 
3906·08laclede 

18 Install fire rated ceilings 1st 4 days Wed 1/21/15 Man 1/26/15 17 
& 2nd floors 3910·12 Laclede 

Demo 3910·12laclede 1 day? Mon 1/26/15 Mon 1/26/15 

Tear out store fronts on 4 days Tue 1/27/15 Fri 1/30/15 16 
Vandeventer 

Exterior masonry 3906-08 30 days Tue 1/27/15 Mon 3/9/15 32 
Laclede 

19 level floors and install 4days Man 2/l/15 Thu 2/5/15 
sub-floors in 3910·12laclede 

21 Tea rout store fronts on rear 4 days Mon 2/2/15 Thu 2/5/15 20 
of Vandeventer building 

Rebuild store fronts on 30 days Man 2/2/15 Fri 3/13/15 20 
Vandeventer 

Interior plumbing rough in 60 days Mon 2/2/15 Fri 4/24/15 
Vandeventer 

Interior HVAC rough in 40 days Mon 2/2/15 Fri 3/27/15 
Vandenter 

Install new deds on 3906·08 12 days Mon 2/9/15 Tue 2/24/15 
laclede 

28 Tear out store fronts on 1 day Mon 2/9/15 Mon 2/9/15 
3906·08 Laclede 

50 Sprinklers Vandeventer 30 days Man 2/9/15 Fri 3/Z0/15 

Tear out store fronts on 1 day Tue 2/10/15 Tue 2/10/15 28 
3910·12 Laclede 

38 Install windows Vandeventer 3 days Tue 2/10/15 Thu 2/12/15 

81 Install interior partitions 2nd 5 days T ue 2/10/15 Mon 2/16/15 9 
floor 3906·08 Laclede 

82 Install interior partitions 2nd 8 days Tue Z/17/15 Thu 2/26/15 81 
&3rd floors 3910·12 Laclede 

T F 

Task Project Summary 

External Tasks 

External Milestone 

Inactive Task 

~\iliil'f''"'"'''"<T'ql Inactive Milestone 

Project:g2 
Date: Thu 8/20/15 

Split 

Milestone 

Summary 

Manual Task 

Duration-only 

Page 2 

Nov.9.,'.14 Ngv30,'14 
S S M T W S . 5 M T W T 

Manual Summary Rollup --=- Deadline 

Manual Summary ,... • .....,... Progress 
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ID 
0 

Project: g2 
Date: Thu 8/20/15 

Task Task Name Duration Start Finish Predecessors 
Mode 

Install windows 3906·08 3 days Tue 2/24/15 Thu 2/26/15 
Laclede 

Install new decks on 3910·12 15 days Tue 3/3/15 Mon 3/23/15 
Laclede 

Exterior masonry 45 days T ue 3/10/15 Man 5/11/15 36 
Vandeventer 

Install windows 3910·12 10 days Wed 3/11/15 T ue 3/24/15 
laclede 

Rebuild store fronts on rear 20 days Mon 3/16/15 Fri 4/10/15 22 
of Vandeventer 

SprinKlers 3906·08laclede 10days Mon 3/23/15 Fri 4/3/15 50 

Interior wiring rough in 15 days Fri 3/27/15 Thu 4/16/15 41 
3906-0Slaclede 

Interior HVAC rough in 15 days Mon 3/30/15 Fri 4/17/15 47 
3906·08 Laclede 

Drywall install and finish 30 days Man 3/30/15 Fri 5/8/15 
Vandeventer 

Repair and recoat roofs on alllO days Wed 4/1/15 Tue 4/14/15 
buildings 

Install all exterior 15 days Wed 4/1/15 Tue 4/21/15 
underground plumbing 

Sprinklers 3910-12laclede 15 days Mon 4/6/15 Fri 4/24/15 51 

Rebuild storefronts on 7 days Mon 4/13/15 Tue 4/21/15 27 
3906·08 Laclede 

New guttering on South and 2 days Wed 4/15/15 Thu 4/16/15 75 
East elevations 

Interior HVAC rough in 30 days Mon 4/20/15 Fri 5/29/15 48 
3910·12laclede 
Rebuild store fronts on 7 days Wed 4/22/15 Thu 4/30/15 29 
3910·12laclede 

Install new parking lot 5 days Wed 4/22/15 T ue 4/28/15 77 

Interior wiring rough in 15 days Fri 4/24/15 Thu 5/14/15 42 
3910-lllaclede 

Interior plumbing rough in 10 days Mon 4/27/15 Fri 5/8/15 44 
3906·08Laclede 
Drop ceiling below MEPF 2nd 4 days Man 4/27/15 Thu 4/30/15 52 
floor 3910·12 Laclede 
Install new fence and gates 3 days Wed 4/29/15 Fri 5/1/15 78 
at parking lot 

Task 

Split 

lir='a Project Summary ~r~-· "'~ Inactive Milestone 

External Tasks 

Milestone • External Milestone Manual Task 

Summary •• --.. , Inactive Task Duration-only 

Page 3 

Nov9,'14 Nov 30, '14 Des 7,'14 
S S M T W T 5 S M T W T S SiM T, 

Manual Summary Rollup ••--• Deadline 

Manual Summary F""m!"""''f Progress 

Finish-only 
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ID TasK .Task Name Duration Start finish Predecessors I 2 '14 Nov 91 '14 Nov 231 '14 Ngv)Q1,'14 '14. L ... • 

6 Mode M. LW. T F s S M T W T f f 5, 5 M T.W T f S S M T W T. f '5 5 M T 
55 Drywall install and finish 10days Fri 5/1/15 Thu 5/14/15 58 

3910-12 Laclede 
80 Exterior painting all buildings 45 days Mon 5/4/15 Fri 7/3/15 

46 Interior plumbing rough in 20 days Mon 5/11/15 Fri 6/5/15 45 
3910·12 Laclede 
Drywall install and finish 10 days Mon 5/11/15 Fri 5/22/15 53 
3906-08 Laclede 

Prime and 1st coat paint 2nd 7 days Mon 5/11/15 T ue 5/19/15 53 
floor Vandeventer 

Prime and paint 1st coat 3 days Fri 5/15/15 Tue 5/19/15 55 
paint 3910·12laclede 

Install wood flooring 2nd 12 days Wed 5/20/15 Thu 6/4/15 56 
floor Vandeventer 

Install wood flooring 3910-12 6 days Wed 5/20/15 Wed 5/27/15 59 
laclede 

Kitchen and bath tile 20days Wed 5/20/15 Tue 6/16/15 56 
Vandeventer 

57 Prime and 1st coat paint 2nd 2 days Man 5/25/15 T ue 5/26/15 54 
floor 3906-08laclede 

61 lnsta II wood flooring 3906-08 2 days Wed 5/27/15 Thu 5/28/15 57 
Laclede 

63 Install doors, casing, base 20 days Fri 6/5/15 Thu 7/2/15 60 
and cabinets Vandeventer 

67 Kitchen and bath tile 5 days Wed 6/17/15 Tue 6/23/15 66 
3906-08 Laclede 

Kitchen and bath tile 10 days Wed 6/24/15 Tue 7/7/15 67 
3910-12laclede 

MEP~ trim out 3906-08 2 days Wed 6/24/15 Thu 6/25/15 67 
Laclede 

Final coat of paint 15 days Wed 6/24/15 T ue 7/14/15 69 
Vandeventer 

64 Install doors, casing, base 4 days Fri 7/3/15 Wed 7/8/15 63 
and cabinets 3906-08 
laclede 
MEPF trim out 3910-12 6 days Wed 7/8/15 Wed 7/15/15 68 
Laclede 

65 Install doors, casing, base lOdays Thu 7/9/15 Wed 7/22/15 64 
and cabinets 3910-12 
laclede 

73 rinal coat of paint 3906-08 7 days Wed 7/15/15 Thu 7/23/15 72 
laclede 

Task • Project Summary ~ Inactive Milestone Manual Summary Rollup Deadline • 
Project: g2 Split II'IIIIIIIIIIIIHIII!IIII External Tasks ,c;:?:::cc;;c-.,c::;:;c;;R Inactive Summary Manual Summary F "'f Progress 

Date: Thu 8/20/15 Milestone • External Milestone Manual Task CV ;;;;;;;,j;;"i"»l Start·only 

Summary ' Inactive Task Duration-only finish-only 

Page 4 
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ID 
0 

84 

85 

86 

89 

90 

91 

Project:g2 
Date: Thu 8/20/15 

Task Task Name Duration Start Finish Nov9,'.J4 
Mode T F 5 S M T W. T 
.f: 

t'i Final coat of paint 3910·12 15 days Fri 7/24/15 Thu 8/13/15 73 
Laclede 

Punch list, final cleaning, 30 days Fri 8/14/15 Thu 9/24/15 74 
inspections, etc. for all 
buildings 

,r Install windows Vandeventer 3 days Tue 9/1/15 Thu 9/3/15 

Drywall install and finish 30 days Mon 8/17/15 Fri 9/25/15 
Vandeventer 

New guttering on South and 2 days Mon 9/28/15 Tue 9/29/15 
East elevations 

Install new parking lot 5 days Mon 9/7/15 Fri 9/11/15 85 

Install new fence and gates 3 days Mon 9/14/15 Wed 9/16/15 87 
at parking lot 

Drywall install and finish 10 days Tue 9/1/15 Man 9/14/15 
3910 laclede 

Prime and 1st coat paint 7 days Mon 9/14/15 T ue 9/22/15 88 
Vandeventer 

Install wood flooring 12 days Thu 10/1/15 Fri 10/16/15 90 
Vandeventer 

Install wood flooring 8 days Mon 9/7/15 Wed 9/16/15 
3910laclede 

Kitchen and bath tile 20days Thu 9/17/15 Wed 10/14/15 89 
Vandeventer 

Install doors, casing, base anc20 days Mon 9/21/15 Fri 10/16/15 92 

M£Pf trim out 3900 Vandeve 12 days Mon 10/5/15 T ue 10/20/15 

Final coat of paint Vandeven! 10 days Mon 10/12/15 Fri 10/23/15 

Final coat of paint 3910-lacle 10 days Thu 10/1/15 Wed 10/14/15 

Punchlist, final cleaning, insp! 22 days Thu 10/1/15 Fri 10/30/15 94 

Task RTWII- ProjectSummary ~~ Inactive Milestone 

Split I!•HtiiHHIHIIIIIIIIII External Tasks 'if0if"7'~1''R Inactive Summary 

Milestone External Milestone Manual Task 

Summary • • Inactive Task Duration·only 

Page 5 

• No~16,'14 
s ~ M 

i Nov .. 231.'14 
T F . S) M) W T 

Manual Summary Rollup •m·--• Deadline 

Manual Summary ' , Progress 

Finish-only 

·. ~ov30~, '14 Dec 71 '14 

.S.M T .W T F 5 S M T 

.... .,,, 
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Project: g2 
Date: Thu 8/20/15 

.w T F s 

.. , .. --

Task 

Split 

Milestone 

Summary 

Qec21,'1~ Dec2~,'14. 

S_.MLT W. T F. S $ M T w T F 

WTNV ProjectSummary 

External Tasks 

• External Milestone 

.-..--. .. Inactive Task 

Jan41_)5 .. Jan 
s s M T IJJ. T f s s M T 

---

.. 

.... 

~ Inactive Milestone 

•'Sfrf;~;·p Inactive Summary 

Manual Task 

Duration-only 

Page 6 

. 
w T 

. Jan 18, '15 . ... '15 
F S S M T w F S S M T 

Manual SummaiY Rollup ·---• Deadline 

•• --m•• Progress Manual SummaiY 

Finish-only 

.feb 8,'15 
T F s s M r F) 

1462 



.Qec 14, 
IJ>J .. T f .... 5.. S . M. T 

Project:g2 
Date: Thu 8/20/15 

Task 

Split 

DecZt.'l4 
FSSM.TW 

Milestone 

Summary 

Project Summary 

External Tasks 

External Milestone 

Inactive Task 

W T 

V''m i!f-·mzy Inactive Milestone Manual Summary Rollup ---~~~~~ Deadline 

0i~f·~wn Inactive Summary Manual Summary ,......,......, Progress 

ManuaiTasK fi~1i;:mJr ~'T¥3 Start-only 

Duration-only Finish-only 
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Project: g2 
Date: Thu 8/20/15 

Task 

Split 

Milestone 

Summary 

'TEMi ProjectSummary 

External Tasks 

External Milestone 

Inactive Task 

~cmmt'OJ~~ Inactive Milestone 

Manual Task 

Duration-only 

Page 8 

· Fe9J,'J5 Jeb8,'15 
S ~., .. M .J :.W. J F S • S M J W T F 

Manual Summary Roll up --- Deadline 

Manual Summary 

P~';c:·· ··;;-, Start"only 

rr:mr"P"''f Progress 

--- Finish-only 
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W• T f SJ M 

Project: g2 
Date: Thu 8/20/15 

Task 

Split 

Milestone 

Summary 

••r•rr Project Summary 

• 
External Tasks 

External Milestone 

Inactive Task 

~"·"a~"'Wi""W"'¥ Inactive Milestone 

FE:f~fiF'f' Inactive Summary 

Manual Task 

Duration-only 

Page 9 

Manual Summary Rollup ialllllllllllilllliiilllllllllllllllw Deadline 

Manual Summary 

ERe C';:~ ·~·T3 Start-only 

Finish-only 

~Progress 
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Task 

Project: g2 Split 

Date: Thu 8/20/15 Milestone 

Summary 

pr= Rll1 Project Summary 

ExternaiTasks 

External Milestone 

Inactive Task 

Ql'""""""" c~ Inactive Milestone 

Rfp:·'""'7 ' Inactive Summary 

Manual Task 

Duration-only 

Page 10 
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SSMTWT 

.Jan25,)S 
S 5 M. T 

Manual Summary Rollup ww m::mwm Deadline 

Manual Summary ,.............. Progress 

finish-only 
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Project: g2 
Date: Thu 8/20/15 

Feq 22,J5 Mar 1, '15 . Mar8.~'J5 Mar 15, '15 
S .S M T W T f S S M . T W . T 

Task 

Split 

Milestone 

Summary 

,=zT&' Project Summary 

External Tasks 

External Milestone 

Inactive Task 

M ..... L~W:T F Si .. ~ ....... M T •w T 

~~~ Inactive Milestone 

Manual Task 

Duration-only 

Page 11 

.. Mar22,.'15 Mar291 '1l 
S MT W T F LS]MTWJ 

Apr?1 '15 
S S,M T 

Manual Summary Rollup --- Deadline 

Manual Summary ,.. .... .,.,...,.. Progress 

F1"'T9"i9 Start·only 

Finish-only 

, Apr 121 '15 , Apr 19,' 
,S M J.WT F S 5 M 

== 
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Project: g2 
Date: Thu 8/20/15 

Task 

Split 

Milestone 

Summary 

Marl,'lS 

w T F s s M T w T .. : ......... :: .......... : ... : ... :.:.: .... : ........ :·.: ... : .. :. 

'$''::±·~~···~ Inactive Milestone 

External Tasks ff'ji"ii§'J='i Inactive Summary 

External Milestone Manual Task 

.---• lnactiveTask Duration-only 

Page 12 

Manual Summary .,. ...... ,. Progress 

Finish-only 

Apr 19,.' 
S S M 
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_Mar 1,'15 . Mar~1 .')? Marl51.'.1 .. 5., .. , ........... ... .., ...........•.. M.a .. r. 
·s s M r T F s .sM ,T w r F s s M J w L F s s M s s M r w T 

.¥ar .. 2.~1 ... '15. 
T F S S M T 

FBF .. :···'-'t§i•'•·"'J 

I· 

Task .r-p Project Summary ~ Inactive Milestone Manual Summary Rollup --- Deadline 

Project: g2 Split ll•illlll!ll!llllll'!llll External Tasks ''Ji~,~~~ Inactive Summary Manual Summary p==,=n• Progress 

Date: Thu 8/20/15 Milestone • External Milestone Manual Task fV"RWF'97:iFfi1l Start-only 

Summary .. ... Inactive Task .. Duration-only Finish-only 
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S S M 
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Project: g2 
Date: Thu 8/20/15 

Task 

Split 

Milestone 

Summary 

W"'r:z? Project Summary 

External Tasks 

• External Milestone 

Inactive Task 

\W''IW'i5iXW?iliifi Inactive Milestone Manual Summary Roll up llllllllllllliiWillllllllllll- Deadline 

iy:'j''" ~i Inactive Summary Manual Summary F"'""'R"P''f Progress 

Manual Task 

Duration-only Finish-only 
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Project: g2 
Date: Thu 8/20/15 

Febn.'ls 
TfSSMTWT 

Task 

Split 

Milestone 

Summary 

Mar1,'15 

~ .MT W 

SZY?EVJ ProjectSummary 

External Tasks 

• External Milestone 

Inactive Task 

~ Inactive Milestone 

Manual Task 

Duration-only 

PagelS 

. Mar22, '15 Mar 29, '15 
S S M.T .W T f 5 S M T W 

Manual Summary Rollup --- Deadline 

Manual Summary ,..,.....,......,.. Progress 

F~"''FiFB Start·only 

Finish-only 

AprlQ,' 
S S .M 
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Project: g2 
Date: Thu 8/20/15 

Task 

Split 

Milestone 

Summary 

WE Project Summary 

External Tasks 

External Milestone 

Inactive Task 

~""'m~ Inactive Milestone 

,~:c:::·"'''zi Inactive Summary 

Manual Task 

Duration-only 
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Manual Summary F_...,.. Progress 

finish-only 
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15 iApr26,'l5 
'S •s M TW 

Project: g2 Split External Tasks 

Date: Thu 8/20/15 Milestone • External Milestone 

Summary Inactive Task 

~ay p, '15 ~ay)4~'15, Mayn'1S 
SSMTW ... L.F S.SMTWT s s 'M LW_T 

·~W''"'''j'Zll% ,(,,~~ 

6·-w;;r- · i'' Inactive Summary 

Manual Task 

Duration-only 
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ETT''"'''""·"•·'·''•:••-~a Start -only 
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.,..............,. Progress 
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Project: g2 
Date: Thu 8/20/15 

:' !' 

*''&Hi? 

Task 

Split 

Milestone 

Summary 

Project Summary 

External Tasks 

External Milestone 

Inactive Task 

\?"~"'" =v Inactive Milestone Manual Summary Roll up --llllillillll• Deadline 

Manual Summary .,.. ... ......,. Progress 

Manual Task EWiiE::- · iFP Start-only 

Duration-only 

Page 18 
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S. S M .. T. W T 

Task ==m Project Summary ~· Inactive Milestone Manual Summary Roll up Deadline 

Project: g2 Split llt!IIHIJIIIIIIII!tllltl External Tasks Inactive Summary Manual Summary r-"""' Progress 

Date: Thu 8/20/15 Milestone • External Milestone Manual Task m:'''":·'·""'" .·· .. ·········.··~ Start·only 

Summary lnact1ve Task Duration·only Finish·only 
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M T. W T 

Project: g2 

Date·. Thu 8/20/15 

May31 'l.?, 
S S.MT W. T 

Task 

Split 

Milestone 

Summary 

liT••••· I ProjectSummary 
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External Milestone 

Inactive Task 
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Manual Task 
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Deadline 

Manual Summary ,............. Progress 

Finish-only 
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Project: g2 
Date: Thu 8/20/15 

Task 

Split 

Milestone 

Summary 
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V:Z~'TT Project Summary 
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~ Inactive Milestone 
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Page 21 

Aug 2,)5 
S S. M T W. T F 

Manual Summary Rollup --- Deadline 

Manual Summary 

F"''="'-'' ':'a Start·only 

Finish·only 

f"""'"'..,.,. Progress 

1477 



Jun 281 )S 
5 5. M T 

Project: g2 
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Manual Task 

Duration-only 
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Finish-only 
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Project: g2 
Date:ThuB/20/15 

Task 

Split 

Milestone 

Summary 

••••·• ProjectSummary 
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• External Milestone 
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'@'''"'"•'~1~~ Inactive Milestone Manual Summary Rollup ---· Deadline 

II ' 'Yiiii¥@ lnactiveSummary Manual Summa~ ......... ""' Progress 

Manual Task 5W515iii?iii3335 Start-only 
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Project: g2 
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Project: g2 
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Project: g2 
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Split 
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Project: g2 
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Split 

Milestone 

Summary 
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Finish-only 
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ID Task TasK Name 1Duration Start October Nov 
0 Mode !""}/n. _)Q/4 .... 19/1J. l,Q/18 .. ~.Q/?? ... 11 • SITE CLEAR I DEMOLITION 20 days Mon 9114115 ~~ 

MISC BUILDING DEMOLITION 30 days Mon 10112/15 
SITE UTILTIES 20 days Mon 11/23/15 i 

EXTERIOR RENOVATIONS 40 days Man 12/21/15 

EXTERIOR WINDOWS I DOORS 20 days Man 1118116 
ROOFING AND TRIMS 20 days Mon 2/15116 
DECKING 20 days Man 3114116 
SITE GRADING 10 days Mon 6113116 
SITE CONCRETE 10 days Mon 6127116 
SITE PAVING 10 days Mon 7111116 
SITE AMENITIES 15 days Man 7125116 
FENCING AND GATES 10 days Mon 8115116 
LANDSCAPING 10 days Man 8129/16 
ELEVATOR INSTALLATION 60 days Mon 11/23115 
STAIR INSTALLATION 20 days Mon 11/23/15 
FRAMING FLOOR 3 20 days Mon 12121115 
FRAMING FLOOR 2 20 days Man 1/18116 
FRAMING FLOOR 1 20 days Man 2/15/16 

FRAMING FLOOR G 20 days Mon 3114116 
MEP ROUGH IN FLOOR 3 20 days Mon 1118/16 

MEP ROUGH IN FLOOR 2 20 days Man 2/15116 
MEP ROUGH IN FLOOR 1 20 days Man 3114116 

MEP ROUGH IN FLOOR G 20 days Man 4111116 

INSULATION/ DRYWALL FLOOR 3 20 days Mon 2115116 

Task rr'- Inactive Task Start-only c 
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ID TasK TasK Name Duration Start hber October Nov 
0 '"'' "' ,.,,,.,,, .. ""''"'' 

Mode 9/~H 9/J~ i , ~ao "' , 9.0? ,_J0/4 10/25 11 
25 • 

~-

INSULATION I DRYWALL FLOOR 2 20 days Mon 3114116 ·"'' ..,. .. 

INSULATION I DRYWALL FLOOR 1 20 days Mon 4111116 
INSULATION I DRYWALL FLOOR G 20 days Mon 5/9/16 
PAINT FLOOR 3 10 days Mon 3/14/16 
PAINT FLOOR 2 10 days Mon 4111/16 
PAINT FLOOR 1 10 days Mon 5/9/16 
PAINT FLOOR G 10 days Mon 6/6/16 
MEP FINISHES FLOOR 3 15 days Mon 3/28/16 

0 MEP FINISHES FLOOR 2 15 days Mon 4125/16 
MEP FINISHES FLOOR 1 15 days Mon 5/23/16 
MEP FINISHES FLOOR G 15 days Mon 6/20/16 
FLOORING FLOOR 3 15 days Mon 4/18/16 
FLOORING FLOOR 2 15 days Mon 5/16/16 
FlOORING FLOOR 1 15 days Mon 6/13/16 
FLOORING FLOOR G 15 days Mon 7/11/16 
FINISH CARPENTRY FLOOR 3 15 days Mon 5/9116 
FINISH CARPENTRY FLOOR 2 15 days Mon 6/6/16 
FINISH CARPENTRY FLOOR 1 15 days Mon 7/4/16 
FINISH CARPENTRY FLOOR G 15 days Mon 8/1/16 
MISC FINISHES FLOOR 3 15 days Mon 5/30/16 
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CRESTWOOD BUILDING 

:,c Slh!lh 8e111is1on Avenue i Suite ;:c2 ; MU 63105 
:;, 1.78:32135 I 314.92:) ~80/ 

August 25, 2015 

To Whom It May Concern: 

Per your request, we are happy to provide you with the following information on our company, a brief 
history of our involvement in the construction of the Gerhart Lofts project, and our understanding of the 
future plans for the development. 

Crestwood Building Associates, Inc. (CBA) founded in 1999 to bring the general contracting needs of 

Capstone Development Group, LLC in house, allowing for a tighter control of costs, quality and 
construction of affordable and market rate housing projects in both urban and rural settings. While the 
majority of CBA's projects have been in Missouri, CBA has also completed projects in Illinois and 
Tennessee. Crestwood has successfully completed the construction of over 1,300 new and rehab 
dwelling units, with projects ranging in size from the 15 to 200 units, utilizing a variety of construction 
methods. Many of Crestwood's new developments are LEED certified and include sustainable and 
energy saving features. 

Our history and experience with historic buildings gives us an intimate familiarity with historic 
rehabilitation. Our recently completed project, CityParc at Pine in Downtown St. Louis, was also 
awarded Missouri State and Federal Historic Tax Credits, and had a total construction cost of 
$21,535,230. We have worked closely with our architect and engineers in the development of plans and 
cost estimates for this project. Total construction cost for the Gerhart Lofts project is $8,535,201. Our 
estimate is based on the plans and specifications developed by the design team and have been cross­
referenced with prior costs and industry standards. 

We appreciate the opportunity to outline our experience with this project. Please contact me with any 
additional questions, concerns, or if additional information is required. 

Sincerely, // ;J . 
w-AYi_..~ 

William Luchini 
President 
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CRESTWOOD BUILDING 
i d';e:; 

50 SouJ: BfWIISliYt Aven:Je : Stllre ?o:' ' W.~: ol 
314.S2S539t 

August 25, 2015 

To Whom It May Concern: 

Per your request, we are happy to provide you with the following information on our company, a brief 

history of our involvement in the construction of the Truman Lofts project, and our understanding of the 
future plans for the development. 

Crestwood Building Associates, Inc. {CBA} founded in 1999 to bring the general contracting needs of 

Capstone Development Group, LLC in house, allowing for a tighter control of costs, quality and 
construction of affordable and market rate housing projects in both urban and rural settings. While the 

majority of CBA's projects have been in Missouri, CBA has also completed projects in Illinois and 

Tennessee. Crestwood has successfully completed the construction of over 1,300 new and rehab 
dwelling units, with projects ranging in size from the 15 to 200 units, utilizing a variety of construction 
methods. Many of Crestwood's new developments are LEED certified and include sustainable and 

energy saving features. 

Our history and experience with historic buildings gives us an intimate familiarity with historic 
rehabilitation. Our recently completed project, CityParc at Pine in Downtown St. Louis, was also 

awarded Missouri State and Federal Historic Tax Credits, and had a total construction cost of 
$21,535,230. We have worked closely with our architect and engineers in the development of plans and 

cost estimates for this project. Total construction cost for the Truman lofts project is $10,758,564. Our 
estimate is based on the plans and specifications developed by the design team and have been cross­

referenced with prior costs and industry standards. 

We appreciate the opportunity to outline our experience with this project. Please contact me with any 
additional questions, concerns, or if additional information is required. 

Sinc;y~J 

William Luchini 
President 
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August 24, 2015 

RE: Gerhart Lofts 
3900-12 Laclede Ave. 
St. Louis, Missouri 

I~ 
I 

To Whom It May Concern: 

The following is a brief summary of the permit process for the Gerhart Lofts project, 
located at 3900-12 Laclede in the City of St. Louis. 

The project has been approved for construction by the Building Division of the City of St. 
Louis. This process ensures that the plans and specifications are seen by all members of the 
building division. This review includes a plans examiner and a representative from the zoning 
department. Plumbing, mechanical, electrical and fire protection permits are reviewed and 
issued by separate offices serving the various individual trades. The building permit was 
approved on October 14, 2014. The building permit documentation is attached to this letter. 

Additional permits were issued by the City of St. Louis Water Division for water service 
on October 13, 2014, and by the Metropolitan Sewer District (MSD) for sewer service on 
December 12, 2014. A field change permit was issued by MSD on April 24, 2015 for changes to 
a drop connection. Additional approval came from the CORTEX Innovation Community on 
September 30, 2014, for construction within the improvement district. The additional permits 
and approval letters are attached to this letter. 

Please contact me if you have any questions. 

Sincerely, 

Gina Hi! berry, AlA LEED AP 
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10/14/2614 09:19 3146223698 PERI-i!TS 

/)UE-7 
w ROUTIWG 

DATE INlT :g 17 2 11 a3 3919.04 AI'PLICATIO~ FOR PERMIT 
wbrd Pre Dlst Sllfs~ City Slk ~o DlVlS!OH OF 6Uli.DUI'G AND lNSPECilC»> 

ABAPP~l1~T3IQ!43# 14 
Applhali!;ln DEP/\lrMEN'l' 0' PUB!.fC SAFeTY _~Bldg, __ _ 

.:J -' 5: ~ , Oate 04/24/14 CtTY OF STlOUIS __ f!loc. - _ 
~-Mtelt. -~ 

Project Addtet.s: 3900*12 LACLEDE AV Unit No.s __ Pli.ITb. 
1==r=---..==:.......,=::::.:·~-~···:;.;" ·~·~;:.....:;··;;.;"'.;..· <*':...·:...-.:..· -----------...:....;-------1 __ A1 r Pol. _____,... __ 

OCCUPANT Phom' • _ Fir• Mar._ 
C/O 1 S~tee~ ~ City~ Sit ZIP: () ~1'1, Ext.l: f-...-------------------------------il ___ ·Cpl,!n,O~. am~ I 

3 $&110 AU CORRESPONDENCE T8; Phcne~ 783•2147 " 

liQI!I!: VACANT 
Addren: 

NtiiQE!t CRf:l'!TioiOOD Sli>G A,SSOCIJ\f(S C/0 ; BILL ~UCtN I Y --. Zonil'\9 
Address: SO SOOTH 'SEMtSTO~ AV City : CLAYTON $T! MD tlP: 63105 __ 4.D.A. n--..-----------------------------1 .. _ 355 __ 

__ 99/100 --OWER. Phona; 783• Z150 
Nama~ A. c 'Y ~ALTY CO C/0 : BILL lUCJNI 

Addre!l!n 9060 SARANAC. PR City ! ST laJIS Sl; MO ZIJ>' 63117 

5 Afl~LICATlON TOI IJ!fr/EX'r ALTER TO'I'A:t. REHAB COMMERCX 

6 TYF! 0J1 PltOJ!iCT: Alteration 9 TYPE OP ST~IJClUIE 1 BlllLDI!4G ltiPOliMATtON ...... +------.--------if--1 c~refal 
New u'c: COMMERCIAL 
Old U~e1 

7 SPBCfAl. REQUIR!!MENTS; 
CORTEX 

Hutti family Grcvp: R2 
Grou!)~ 

a 

19 

24 

HOUSING CON'S. 
liN'l'ERPRISE ZONE 
FSD 

SPECIAL NOTlFJC~TION: PQ. 1~$ 

Proa~!Sed by; Ql~OY$ HUNTER 
1\pproved by; 
ls!io:ued by: 

class: 0 Units: 17 
l'ire CoM Typ!ll 
Floor ~ocatllll\! 0 RcOIIVApt #; 

SpeciHellltfona; 
Sprinkler svs.: 

II O'f Plans l 
ctlRI!fiMT ZOIIINGt J 

~01'\·Confo!'lllfng~ 

PeRMIT INFO 
Date lssued: 
Pttlllft No. : - 0 
E~piration ; 

A_!~~.TECT 

Length 1 

Arll~ : 
VOL\Jile : 
~ive Lo~d: 
tiJI!S tr Typ<!: 

Liewc #: 200.3027164 Ph¢ne: 
Name : GJHA G HlLBERRY 

CO~tAACTO!t ~· 
·~ 

ltcens!l f1 1 D Phone: 
Nli1111$ 1 CRESTWOOD Sl.DQ ASSCCtATl!8 
Addre$& : SO SOOUTil Sa!tSTON AVF; 

ft llldtl'l : ft 
sqft Kelgl\t ~ It 
elJ'ft S~orhnil 

Otc lOMI Firt Grade: 0 
Basement1 3SqG: oqft: 
PeM'I!h Fn .. !111ri'~~ 

GGe,aeo.oo 
~! FlU 

!ul tdingf6 s'L$ 1J~ 
8la&ttng t 0.00 
oemotf~Joo $ 0.00 
ElectttClll S 0.00 
Mechanlt:t~l $ 0.00 
Pl~fng $ 0.00 
occupancy t , o. oo 
LRF j 11!11. Ql'~ 
Si~~M 'fi;V "·vo,oo 
Appt. fw $ ,zs.oo 

City : Ct.AYTO!I ST: MO Zl?l 63105 
SI>P ~ $/1f \/1 ;r.mJ"' 
S.l.IT'<'lhstg~ $ 0. 00 

TOTAl $ Z$.00 
PAID S 0.00 

I tho l.lnCH!r&igned dQ hereby aHitm; the above stat~ts are true and cotrl!'C1: and al9o agr(:e to ~ly with the: 
provls!on of tht <>rdinanl.la o1' the tfty of St;, Louis. Tho propo$ed work is authorhed by tho own&r ln fee and ' 
have Clbtafned tha authoriz~.ttiOI'I ~11111ko this applicet ion. upon tlCitifh:etion of approva~ pertn'it: f~ ll'IU11: ~ pstd 
~.2nd permt-.: obl;oi ned within thl rt ($tl) days, or appU~;~atfon wH l tx: eonce~ ted. 

l:XJ Olllntr Rep.~ C l owner Pl'Wlt &:: ~~EN 
~ l Contractor S1GNAT E : llF!;a;;:f c """ 

~ - . • • • . • • . . . - - . . . . • . . • . . . . . . . O;F i cs ~$~ ON~ y- - • • • • • - - • - • ' • • .p A1 D . . -. . . ~ 
RI~Ps~;TcnoN APR • J "n11l " ""' 1: l o.t:. to Issue P!!T [ l Jab card li ~ Glil <t 

l ~SPECTOR KAME liT OAT!; OF ItlSPI!CTlON 

0 
I 

)-1 
b.> 
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le/14/2014 e9:19 3146223698 PERMITS 

~ ~ JlfJl MZ: J 

CITY OF ST. LOUIS 
DEPARTMENT OF PUBLIC SAFETY 

DIVISION OF BUILDING AND INSPECTION 

tf 0 yOD-!d.. 
Date ).0·-)~/7 Address~~ 

Your application for a Bulldlng Permit has been a~~ved. 

Thechargeforyourpermltis$ 3~ t/ fJ[} • ..._ 
checks payable to City of St. Louis)." 

PAGE 84/04 

. (Make 

Please bring this card wrth you to Room 425, City Hall, between 8 
a.m. and 4:~0 P·Vl·, Monday· Friday. 

# .E/3$~ 

3<1 eD Lct.e.leJ.d_..; 
-ACj ) 0 LtLcl~.,,La.... 
~/ 

620-605 (MU/07) 
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FRANCIS G. SLAY 
MA'tQ'I 

City of St. Louis 
OFFICE OF THE SECRETARY 

1200 MARKET STREET, ROOM 300 
ST. LOUIS, MISSOUR163103·2806 

PHONE NO.: (314) 62246500R(314) 6224627 
Fax No.: (314) 589-6598 

PERMIT ISSUED: October 13.2014 

OFFICE OF THE SECRETARY 
300 CITY HALL 

PERMIT NUMBER 
120842 

RICHARDT. BRADLEY, P.E. 
PRESIDENT 

Permission is hereby granted Gerhart Lofts, LLC, to consolidate land at 3900-12 Laclede 

Avenue in C.B. 3919W, subject to the attached conditions. 

1. Please note the location of Water Division facilities in the area of the proposed work and as 
shown on the accompanying drawings. A minimmn clearance and lateral separation of two feet 
(2') is necessary when crossing or nearing Water Division facilities. 

2. Private service lines 3" or larger are shown on Water Division drawings but are owned by the 
property owner. Smaller service lines are not shown on the accompanying drawings. 
Information regarding the location of small service lines can be obtained by viewing city block 
records at the Water Division offices located at 4600 McRee A venue. Please contact Karen 
Peters at 314-633-9024, to set up an appointment to view these records. All service lines 
belong to and are the responsibility of the property owner. 

cc: Utilities 
Safety 
Files 
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8/26/2015 MSD Plan Review Search Results 

,' Metropolitan St. louis Sewer District Visit www.stlmsd.com 

Plan Review Information 

This page has been set up for our customers to quickly track the status of their projects. To check the status of your 
project, please enter your P (project) number in the box below, and click the Search button. Please do not use any 
dashes or spaces when entering the project number. 

Project Number: 'Poo3o1616b 
* Do not use any dashes or spaces 

Project: P0030161 00 -C. B. 3919 W (GERHART LOFTS - 3900 LACLEDE) 
Reviewer: Susan J. Whitener PH:314-768-6317 
Status: Approved as of 12/04/14 

rl.a.'.'l .. R ~q~i t~.~!:~!~."·---~-- -~--·- . . --- . . ··- .......... . . ---·~--- . -. ~~-- -···- ·-· ~-- --- -. . ..... 1. ···- . . • ......... --- •••... ••. . ....... , 

i!L!:f~~J ............ Q~~CRifTIQ~ RECEIV~Q .. L.!OTAL RE~Q.~Q.~Q J 'IJAI'{~D_j _____ <;_QM_MJ~T~-- ... -J 

l?i-... ~{ :
1

1 • • .. Sul)~~[:f{~!rg·e· ·- · ·j··~~~l;/~~}4· ;. ~!~~~~ ·i ·· · · ·· f ~ · ·} · ····") 

I '·--·-·· ... --···--·-······ ·-··-· ···-~~--:---······- • • ·: ........... .1- ·-· ... ·, ..... -·· --···--· -~···, 
~~L.AD _J .... ~~~~~sses"&-~ip _i~~-~- .. ! ()_7 1_3~i?9l~ .. :. j_g.oo_ _I ---··· : .. li .... J ............ ~- ....................... 1 !41 CF i Connection Fee i 1 $0.00 I Y 1 no fee required, jca ! , .............................. , .................. --...................... ,........................................................................................................................... . .. .................... ~ .~ .. ~ ... ~--· ...................................... 1 

[.~L ...... f .. ? ..... 1 ........... Jonsolid~tion Pl~~- ... j J!L~~/2()J.,ij __ SO~.Q.9 ..... i ................... i ... --~~ .......... J ...................... ~-~--·······-i 
l~L-~~ ... L ...... Xl.':l_l!l!?.~~_g _ _?!r.~p~~-- .......... L .. Q! 1}11.~911 .. ... ! .... $9.:9 .. Q .. J ............................................. ~---~-....... ............ ............... . ............. ~...! 

The following must be received before permits can be issued 

Permit Status 
Description 
Construction Deposit 
BMP Deposit 
As-Built Deposit 
Construction Deposit Agreement 
BMP Deposit Agreement 

Copyright 2014, Metropolitan St. Louis Sewer District, All Rights Reserved 

http://docs2.stlmsd.com/PianReviewSearchldefault.aspx?pnumber=PDD30161DO&btnSearch=Search 

Total 
N/A 
N/A 
N/A 

Received 
N/A 
N/A 
N/A 
N/A 
N/A 

1/2 
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Metropoliftm 
St. Louis Sewer 
District 
2350 Market Street 
St. Louis, MO 63103-2555 
(314) 768-6200 

NOTICE OF APPROVAL OF FIELD CHANGE 

April24, 2015 

Civil Engineering Design Consultants, Inc. 
Attn: PaulK. Boyer, P. E. 
11402 Gravois Rd., Ste. 100 
St. Louis MO 63126 

Re: C.B. 3919 W (Gerhart Lofts - 3900 Laclede) 
M.S.D. P #30161-00 

Mr. Boyer: 

On this date a field change on the above project has been approved by MSD. The sanitary connection 
to the manhole was changed to an outside drop connection. 

These plans will require no additional permits or formal plan revisions. The changes will be picked up 
on final measurements for this project. If you have any further questions, please contact me at the 
number listed below, thank you. 

Sincerely, 

Susan J. Whitener 768-6317, Engineer 
Engineering Department ; 

! 
I 

pc: Developer- Gerhart Lofts LLcJ 
Municipality- City of St. Louis 
Engineering Department- MSD 
Permit Department - MSD 
Construction Department MSD 
Contractor- C.E. Bollmeier Co., Inc. 

SJW/es 

' . 

1510 



/ 

RTE 4320 Forest Park Avenue, Suite 201 
Saint Louis. Missouri 63108 USA 

Innovation community 

September 30,2014 

City of St. Louis 
Building Department 
St. Louis, City Hall 
1200 Market Street 
St. Louis, MO 63103 

RE: Request for Building Permit 
Building Owner: Gerhart Lofts, LLC 
Property Address: 3900-3912 Laclede Avenue 
Description ofimprovements: Mixed Use Historic Rehab 
Construction Drawings prepared by Cohen Hilberry Architects, Inc. dated 6-30-
14, Sheets Gl.O through A9.4 
Project Specifications dated 6~30-14listing Webster Design, Inc. as the Record 
Architect and Cohen Hilberry Architects, Inc. as the Design Architect 

CORTEX hereby approves the construction plans for the renovation ofthe premises 
located at 3900-3912 Laclede Avenue and authorizes you to issue a permit to Gerhart 
Lofts, LLC or its general contractor, Crestwood Building Associates, for the Historic 
Renovation of the referenced premises. 

CORTEX West Redevelopment Corporation, 
a Missouri Urban Redevelopment Corporation 

P: +I .314.531.4500 
F: + 1.314.531.450 I 
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August 26, 2015 

RE: Truman Lofts 

To Whom It May Concern: 

At this time, the building permits for the Truman Lofts Project have not yet been applied for with the 

City of St. Louis. We anticipate that the application will be submitted within the next 60 days, and at this 

time, foresee no issues with its issuance. 

Permitting will be done through the Building Division in the City of St. Louis. At the time of approval, 

plans and specifications are reviewed by a Plan Examiner and representatives from the Zoning Division, 

Plumbing Division, Electrical Division, Mechanical Systems Division, Street Department, and the Fire 

Marshall. Additionally, as the project is located in a City of St. Louis Historic District, Lafayette Square, a 

representative from the City's Cultural Resources office will also review the plans and provide approval 

that the· plan for the property is in keeping with the standards of the Lafayette Square Historic District. 

Having completed a number of similar projects over the last 20 years, the permitting process should 

move smoothly within the building division, taking no more than seven working days to complete. The 

City of St. Louis Plan Exam division has worked diligently to reduce the amount of time and complexity in 

having plans reviewed and approved. 

Please contact me if you have any questions. 
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Gerhart Lofts 

Permit Application & Approval Matrix 

Type of Permit Agency Providing Date Approved Notes 

Building Permit City of St. Louis Building Division 10/14/2014 
Water Permit City of St. Louis Water Division 10/13/2014 
Sewer Permit Metropolitan Sewer District 12/12/2014 
Sew~r Field Change Permit Metropolitan Sewer District 4/24/2015 
H( 't Tax Credit Approval- Part I and II SHPO/National Park Service 11/28/2014 

' I 
\ ,' 

CID Rpproval CORTEX Innovation Community 9/30/2014 

Each commercial tenant will be responsible for finishing 

Commercial Space Building Permit City of St. Louis TBD their own space and securing their own permits. 

Permit issued upon completion of each unit prior to new 

Certificates of Occupancy- Residences City of St. Louis Building Division TBD resident moving in. 

Permit issued upon completion of each unit prior to new 

Conservation District Permit City of St.Louis Building Division TBD resident moving in. 

Permit issued upon completion. Each commercial tenant 

will be responsible for securing the occupancy permit for 

Certificate of Occupancy- Commercial City of St. Louis Building Division TBD their space. 

Historic Tax Credit Approval- Part Ill SHPO/National Park Service TBD Approval issued upon completion of project. 
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Truman Lofts 

Permit Application & Approval Matrix 

Date 
Type of Permit Agency Providing Approved Notes 

Building Permit City of St. Louis Building Division TBD It is anticipated that the permits will be applied for with the City 
Water Permit City of St. Louis Water Division TBD of St. Louis Building Division and the Metropolitan Sewer District 

Sewer Permit Metropolitan Sewer District TBD in the next 30 days. 

The City of St. Louis Street Department is willing to provide 

City of St. louis Street Dept./ additional property to the project through the vacating of an 

Board of Public Service I unused alley at the East edge of the property. This process is 

Alley Vacation Board of Aldermen TBD underway with the Street Department and BPS. 

The application is currently under review with the National Park 

Historic Tax Credit Approval· Part I & II SHPO/National Park Service TBD Service. 

The commerical tenant will be responsible for securing their own 

Commercial Space Building Permit City of St. Louis TBD building permit for the completion of the space. 

Permit issued at completion prior to each resident moving into 

Certificates of Occupancy· Residences City of St. Louis Building Division TBD the apartment. 

Permit issued at completion prior to each resident moving into 

Conservation District Permit City of St.louis Building Division TBD the apartment. 

\ I 
\, __ ./ 

Permit issued upon completion. The commercial tenent will be 

Certificate of Occupancy· Commercial City of St. Louis Building Division TBD responsible for securing the occupancy permit for the space. 

Historic Tax Credit Approval· Part Ill SHPO/National Park Service TBD Approval issued upon completion of project. 
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PO Box 784 
Dexter 
Missouri, 63841 

April I 0, 2014 

/ 
I 

First Community Bank 
29111 North Westwood Boulevard 
Poplar Bluff, Missouri 6390 I 

GILL GROUP, INC. 

www.gillgroup.com 

Re: Appraisal Report, Real Estate Appraisal 
Gerhart Lofts 
3900-3908 & 39I0-3912 Laclede Avenue, Saint Louis, 
Saint Louis City County, Missouri, 63I 08 

File Name: C2039Cl267 

Dear Sir or Madam: 

0 

573-624-6614 
Fax: 573-624-2942 

cash.gill@gillgroup.com 

At your request, we have prepared an appraisal for the above referenced property. Please 
reference page 13 of this report for important information regarding the scope of research 
and analysis for this appraisal, including property identification, inspection, highest and 
best use analysis and valuation methodology. 

We certify that we have no present or contemplated future interest in the property beyond 
this estimate of value. Your attention is directed to the Limiting Conditions and 
Assumptions section of this report (page II). Acceptance of this report constitutes an 
agreement with these conditions and assumptions. In particular, we note the following: 

Hypothetical Conditions: 

• None. 

Extraordinary Assumptions: 

• The 'as complete' values have been completed under the extraordinary assumption 
that the subject has been rehabilitated as detailed in the report. 
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First Community Bank 
April 10,2014 
Page 2 

Based on the appraisal described in the accompanying report, subject to the Limiting 
Conditions and Assumptions, Extraordinary Assumptions and Hypothetical Conditions 
(if any), we have made the following value conclusion(s): 

Current As Is Market Value: 
The "As Is" market value of the Fee Simple estate of the property, as of April 8, 2014, is 

$2,420,000 

Two Million Four Hundred Twenty Thousand Dollars 

Current As Complete Market Value: 
The "As Complete" market value of the Fee Simple estate of the property including the 
value oftax credits, as of April 8, 2014, is 

$8,900,000 

Eight Million Nine Hundred Thousand Dollars 

The market exposure time 1 preceding April 8, 2014 would have been 12 months and the 
estimated marketing period2 as of April 8, 2014 is 12 months. 

Respectfully submitted, 

William W. Dolan 
Appraiser Trainee 

1 Exposure Time; see definition on page 9. 
2 Marketing Time: see definition on page 9. 

Samuel T. Gill 
State Certified General 
Real Estate Appraiser 
MO-RA002563 
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Gerhart Lofts* 3900-3908 & 3910-3912 Laclede Avenue* Saint Louis, Missouri 63108 

Summary of Important Facts and Conclusions 

Subject: 

Owner: 

Legal Description: 

Date of Report: 

Intended Use: 

Intended User(s): 

Assessed Value: 

Taxes: 

Sale History: 

Lofts 
3900-3908 & 3910-3912 Laclede Avenue, Saint Louis, 
Saint Louis City County, Missouri, 63108 

The site is improved with two two- and three-story 
buildings containing a total of 29,373 square feet. Each 
building contains both retail space and apartments. The 
subject is currently vacant and will be rehabilitated. After 
rehabilitation the subject will contain the same 
breakdown of units. The rehabilitation is expected to be 
complete in the summer of 2015 and cost approximately 
$3,617,200. The scope of work is comprehensive and 
includes site utilities, roads and walks, masonry, 
structural metals, carpentry, cabinets, insulation, roofing, 
gutters, doors and hardware, windows, drywall, flooring, 
painting, signage, bathroom and closet accessories, 
appliances, plumbing, HV AC, electrical, fire alarm, 
special equipment and landscaping. 

A C Y Realty Co. 

See Addendum A 

AprillO, 2014 

The intended use is for mortgage financing. 

The client and property owner. 

$129,550 at 100% 
Implied Market Value: $129,550 

$11,666.12 

The subject has not sold in the last three years, according 
to public records. 

Gill Group" Inc. 
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Gerhart Lofts* 3900-3908 & 3910-3912 Laclede Avenue * Saint Louis, Missouri 63108 

Current 
Listing/Contract(s): 

Land Area: 

Improvements: 

Building ID: 

Year Built: 
Renovations: 

Condition: 
Number of Stories: 

Gross Building Area (GBA): 
Rentable Area (RA): 

Gross Leasable Area (GLA): 
Number of Units: 
Property Totals: 

*See area detlnitions, page I 0. 

Zoning: 

Highest and Best Use 
of the Site: 

Highest and Best Use 
as Improved: 

The subject is under contract for sale for $1,995,000. 
Contract Date: November 19, 2013 
Financing Terms: Normal 
Buyer: Capstone Development Group, LLC 

PROPERTY 
Total: 24,850 square feet; 0.57 acres 

Building 1 Building 2 
3900 Laclede 3910 Laclede 
Avenue Avenue 
1896 1891 
Yes Yes 
Poor Poor 
2 3 
22,542 6,831 
18,522 5,592 
18,522 5,592 
22 6 
GBA* RA Units 
29,373 24,114 28 

J 

as mixed use 

as improved 

Gill Group, In~. 
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Gerhart Lofts* 3900-3908 & 3910-39!2 Laclede Avenue* Saint Louis, Missouri 63108 

Land Value: 
Cost Approach: As Is 

As Complete 
Sales Comparison 
Approach: 
Income Approach: 
Value of Tax Credits: 

Reconciled Value(s): 
Value Conclusion(s) 

Effective Date(s) 
Property Rights 

Definitions 

VALUE INDICATIONS 

$200,000 
$2,420,000 
$5,900,000 
$6,955,000 

$6,780,000 
$1,945,000 

As Complete 
$8,900,000 
April 8, 2014 
Fee Simple 

Market Value: As defined by the Office of the Comptroller of Currency (OCC) under 12 
CFR, Part 34, Subpart C-Appraisals, 34.42 Definitions, the Board of Governors of the 
Federal Reserve System (FRS) and the Federal Deposit Insurance Corporation in 
compliance with Title XI of FIRREA, as well as by the Uniform Standards of Appraisal 
Practice as promulgated by the Appraisal Foundation, is as follows. 

Market value means the most probable price which a property should bring in 
a competitive and open market under all conditions requisite to a fair sale, the 
buyer and seller each acting prudently and knowledgeably, and assuming the 
price is not affected by undue stimulus. Implicit in this definition is the 
consummation of a sale as of a specified date and the passing of title from 
seller to buyer under conditions whereby, 

I. Buyer and seller are typically motivated; 

2. Both parties are well informed or well advised, and acting in what 
they consider their own best interest; 

3. A reasonable time is allowed for exposure in the open market; 

4. Payment is made in terms of cash in U.S. dollars or in terms of 
financial arrangements comparable thereto; and 

5. The price represents the normal consideration for the property sold 
unaffected by special or creative financing or sales concessions 
granted by anyone associated with the sale. 

Gill Group, In~. 
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A Fee Simple interest is defined3 as: 

Absolute ownership unencumbered by any other interest or estate, subject 
only to the limitations imposed by the governmental powers of taxation, 
eminent domain, police power, and escheat. 

A Leased Fee interest is defined3 as: 

An ownership interest held by a landlord with the rights of use and occupancy 
conveyed by a lease to others. The rights of the lessor (the leased fee owner) 
and the leased fee are specified by contract terms contained within the lease. 

Marketing Time is defined3 as: 

I. The time it takes an interest in real property to sell on the market sub­
sequent to the date of an appraisal. 

2. Reasonable marketing time is an estimate of the amount of time it 
might take to sell an interest in real property at its estimated market 
value during the period immediately after the effective date of the 
appraisal; the anticipated time required to expose the property to a 
pool of prospective purchasers and to allow appropriate time for 
negotiation, the exercise of due diligence, and the consummation of a 
sale at a price supportable by concurrent market conditions. Marketing 
time differs from exposure time, which is always presumed to precede 
the effective date of the appraisal. (Advisory Opinion 7 of the 
Appraisal Standards Board of The Appraisal Foundation and 
Statement on Appraisal Standards No. 6, "Reasonable Exposure Time 
in Real Property and Personal Property Market Value Opinions" 
address the determination of reasonable exposure and marketing time.) 

Exposure Time is defined3 as: 

1. The time a property remains on the market. 

2. The estimated length of time the property interest being appraised would have 
been offered on the market prior to the hypothetical consummation of a sale at 
market value on the effective date of the appraisal; a retrospective estimate based 
on an analysis of past events assuming a competitive and open market. Exposure 
time is always presumed to occur prior to the effective date of the appraisal. The 
overall concept of reasonable exposure encompasses not only adequate, sufficient 
and reasonable time but also adequate, sufficient and reasonable effort. Exposure 
time is different for various types of real estate and value ranges and under 
various market conditions. (Appraisal Standards Board of The Appraisal 

3 Appraisal Institute, The Dictionary of Real Estate Appraisal, 4th ed. (Chicago: Appraisal Institute, 2002). 

Gill Group, In~. 
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Foundation, Statement on Appraisal Standards No. 6, "Reasonable Exposure 
Time in Real Property and Personal Property Market Value Opinions") 

Market value estimates imply that an adequate marketing effort and reasonable 
time for exposure occurred prior to the effective date of the appraisal. In the case 
of disposition value, the time frame allowed for marketing the property rights is 
somewhat limited, but the marketing effort is orderly and adequate. With 
liquidation value, the time frame for marketing the property rights is so severely 
limited that an adequate marketing program cannot be implemented. (The Report 
of the Appraisal Institute Special Task Force on Value Definitions qualifies 
exposure time in terms of the three above-mentioned values.) See also marketing 
time. 

Gross Building Area (GBA) is the total floor area of a building, including below-grade 
space but excluding unenclosed areas, measured from the exterior of the walls. Gross 
building area for office buildings is computed by measuring to the outside finished 
surface of permanent outer building walls without any deductions. All enclosed floors of 
the building including basements, mechanical equipment floors, penthouses, and the like 
are included in the measurement. Parking spaces and parking garages are excluded.3 

Rentable Area (RA) is the amount of space on which the rent is based; calculated 
according to local practice.3 

Gross Leasable Area (GLA) the total floor area designed for the occupancy and 
exclusive use of tenants, including basements and mezzanines, and measured from the 
center of interior partitioning to outside wall surfaces; the standard measure for 
determining the size of shopping centers where rent is calculated based on the GLA 
occupied. The area for which tenants pay rent. 3 

· 

As Is Value 
The value of specific ownership rights to an identified parcel of real estate as of the 
effective date of the appraisal; relates to what physically exists and is legally permissible 
and excludes all assumptions concerning hypothetical market conditions or possible 
rezoning. 3 

Stabilized Value 
I. A value opinion that excludes from consideration any abnormal relationship 

between supply and demand such as is experienced in boom periods, when cost 
and sale price may exceed the long-term value, or during periods of depression, 
when cost and sale price may fall short of long-term value. 

A value opinion that excludes from consideration any transitory condition that may cause 
excessive construction costs, e.g., a bonus or premium for material, the abnormal 
inefficiency of labor, the cost of delay or an excessive sale price, e.g., a premium paid 
due to a temporary shortage of supply. 3 

Gill Group" In~. 

10 

1564 



0 
Gerhart Lofts* 3900-3908 & 3910-3912 Laclede Avenue* Saint Louis, Missouri 63108 

The prospective value of a property after construction has been completed and market 
occupancy and cash flow have been achieved is known as the stabilized value. 

As Complete Value 
The prospective value of a property after all construction has been completed. This value 
reflects all expenditures for lease-up and occupancy that may be expected to have 
occurred at that point in time, which may or may not put the property at stabilized value. 3 

Limiting Conditions and Assumptions 
Acceptance of and/or use of this report constitutes acceptance of the following limiting 
conditions and assumptions; these can only be modified by written documents executed 
by both parties. 

This appraisal is to be used only for the purpose stated herein. While distribution of this 
appraisal in its entirety is at the discretion of the client, individual sections shall not be 
distributed; this report is intended to be used in whole and not in part. 

No part of this appraisal, its value estimates or the identity of the firm or the appraiser(s) 
may be communicated to the public through advertising, public relations, media sales, or 
other media. 

All files, work papers and documents developed in connection with this assignment are 
the property of Gill Group, Inc .. Information, estimates and opinions are verified where 
possible, but cannot be guaranteed. Plans provided are intended to assist the client in 
visualizing the property; no other use of these plans is intended or permitted. 

No hidden or unapparent conditions of the property, subsoil or structure, which would 
make the property more or less valuable, were discovered by the appraiser(s) or made 
known to the appraiser(s). No responsibility is assumed for such conditions or 
engineering necessary to discover them. Unless otherwise stated, this appraisal assumes 
there is no existence of hazardous materials or conditions, in any form, on or near the 
subject property. 

Unless otherwise state in this report, the existence of hazardous substances, including 
without limitation asbestos, polychlorinated biphenyl, petroleum leakage, or agricultural 
chemicals, which may or may not be present on the property, was not called to the 
attention of the appraiser nor did the appraiser become aware of such during the 
appraiser's inspection. The appraiser has no knowledge of the existence of such materials 
on or in the property unless otherwise stated. The appraiser, however, is not qualified to 
test for such substances. The presence of such hazardous substances may affect the value 
of the property. The value opinion developed herein is predicated on the assumption that 
no such hazardous substances exist on or in the property or in such proximity thereto, 
which would cause a loss in value. No responsibility is assumed for any such hazardous 
substances, nor for any expertise or knowledge required to discover them. 

Gill Group, In~. 
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Unless stated herein, the property is assumed to be outside of areas where flood hazard 
insurance is mandatory. Maps used by public and private agencies to detennine these 
areas are limited with respect to accuracy. Due diligence has been exercised m 
interpreting these maps, but no responsibility is assumed for misinterpretation. 

Good title, free of liens, encumbrances and special assessments is assumed. No 
responsibility is assumed for matters of a legal nature. 

Necessary licenses, permits, consents, legislative or administrative authority from any 
local, state or Federal government or private entity are assumed to be in place or 
reasonably obtainable. 

It is assumed there are no zoning violations, encroachments, easements or other 
restrictions which would affect the subject property, unless otherwise stated. 

The appraiser(s) are not required to give testimony in Court in connection with this 
appraisal. If the appraisers are subpoenaed pursuant to a court order, the client agrees to 
pay the appraiser(s) Gill Group, Inc.'s regular per diem rate plus expenses. 

Appraisals are based on the data available at the time the assignment is completed. 
Amendments/modifications to appraisals based on new infonnation made available after 
the appraisal was completed will be made, as soon as reasonably possible, for an 
additional fee. 

Americans with Disabilities Act (ADA) of 1990 
A civil rights act passed by Congress guaranteeing individuals with disabilities equal 
opportunity in public accommodations, employment, transportation, government 
services, and telecommunications. Statutory deadlines become effective on various dates 
between 1990 and 1997. Gill Group, Inc. has not made a determination regarding the 
subject's ADA compliance or non-compliance. Non-compliance could have a negative 
impact on value, however this has not been considered or analyzed in this appraisal. 

Gill Group, Inc. 
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Scope of Work 
According to the Unifonn Standards of Professional Appraisal Practice, it is the 
appraiser's responsibility to develop and report a scope of work that results in credible 
results that are appropriate for the appraisal problem and intended user(s). Therefore, the 
appraiser must identify and consider: 

• the client and intended users; 
• the intended use ofthe report; 
• the type and definition of value; 
• the effective date of value; 
• assignment conditions; 
• typical client expectations; and 
• typical appraisal work by peers for similar assignments. 

This appraisal is prepared for First Community Bank. The problem to be solved is to 
estimate the 'as is' and 'as complete' market value of the subject property. The intended 
use is for mortgage financing. This appraisal is intended for the use of client and property 
owner. 

Report Type: 

Property Identification: 

Inspection: 

Market Area and Analysis of 
Market Conditions: 

Highest and Best Use Analysis: 

SCOPE OF WORK 

This is an Appraisal Report as defined by Uniform 
Standards of Professional Appraisal Practice under 
Standards Rule 2-2(a). This fonnat provides a 
summary of the appraisal process, subject and market 
data and valuation analyses. 

The subject has been identified by the legal description 
and the assessors' parcel number. 

A complete interior and exterior inspection of the 
subject property has been made, and photographs 
taken. 

A complete analysis of market conditions has been 
made. The appraiser maintains a comprehensive 
database for this market area and has reviewed the 
market for sales and listings relevant to this analysis. 

A complete as vacant and as improved highest and 
best use analysis for the subject has been made. 
Physically possible, legally permissible and financially 
feasible uses were considered, and the maximally 
productive use was concluded. 

Gill Group!! In~. 
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Valuation Analyses 
Cost Approach: A cost approach was applied as there is adequate data 

to develop a land value and the depreciation accrued to 
the improvements can be reasonably measured. 

Sales Comparison Approach: A sales approach was applied as there is adequate data 
to develop a value estimate and this approach reflects 
market behavior for this property type. 

Income Approach: 

Hypothetical Conditions: 

Extraordinary Assumptions: 

An income approach was applied as the subject is an 
income producing property and there is adequate data 
to develop a value estimate with this approach. 

None. 

The 'as complete' values have been completed under 
the extraordinary assumption that the subject has been 
rehabilitated as detailed in the report. 

Gill Group~ Inc. 
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Market Area Analysis 

Area Description & Boundaries 

The neighborhood boundaries are defined by the following: north- Lindell Boulevard; east- South Grand Boulevard; south. 
Forest Park A~.enue; and west- North Sarah Street. 

Area & Property Use Characteristics 

Location 
Build Up 
Built Up 0 Fully Dev. 
Property Values 
Demand/Supply 
Vacancy Trend 
Change in Economic Base 

Land Use Trends 

Increasing 
Shortage 
Increasing 
Likely 

Supply/Demand 
Present Land Use Under In Bal. Over 

0% 1 Family X 
60% Retail 
38% Multifamily 
0% Office 
0% Industrial 
2% Vacant 

100% 

Change in Land Use Likely 
Not Likely 
Taking Place 

Population Trend 
Employment Trend 
Personal Income Le~.el 
Retail Sales 
New Construction 

Declining Vacancy Trend 
Taking Place Rental Demand 

Land Use 

Land uses in the neighborhood consist of com mercia! properties, multifamily residences and vacant land. 

Adjacent Property Use 

•1 Family 

• Retail 

DMultifamily 

D01fice 

o Industrial 

!II Vacant 

Adjacent property uses include the following: north- Public Storage; east Saint Louis University; south- vacant land; and 
west- Saint Louis Metropolitan Police Department Fleet Services. 

Regional and Area Data 

The following data on the City of Saint Louis and Saint Louis City County is included to 
give the reader an insight into the social, economic, governmental and environmental 
factors which provide the setting and ultimate stability for the subject neighborhood and 
the property which is the subject of this appraisal. The various social, economic, 
governmental and environmental factors within any city are the underlying forces which 
create, modify or destroy real property values. 

Location 
The city of Saint Louis is located approximately 100 miles from Springfield, Illinois; 125 
miles from Columbia; 135 miles from Jefferson City; and 350 miles from Kansas City. 
St. Louis City has the following borders: North - St. Louis County; East - Mississippi 
River and State of Illinois; South- St. Louis County; and West- St. Louis County. 

Gill Group!! In~. 
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Utilities 
Water is provided to the city by City of Saint Louis Water Division. Natural gas is 
provided by Laclede Gas Company. AmerenUE provides electricity to the city, and basic 
phone service is provided by SBC Southwestern Bell Telephone. 

Population 
The 2000 population for Saint Louis, according to the U.S. Census Bureau, was 319,294. 
There were 142,057 total households, with 77,632 renter-occupied households. The rental 
vacancy rate was 15.1 percent. The population for the State of Missouri in 2000 was 
5,988,927, with 2,375,6 I I total households. The number of renter-occupied households 
was 742,00 I, with an 11.1 percent rental vacancy rate. 

Health Services 
Hospitals or clinics nearby include The St. Louis Metropolitan Area has over 50 hospitals 
and two major medical schools. Some of the hospitals in the city include Barnes-Jewish 
Hospital, Saint Louis University Hospital, Cardinal Glennon Children's Hospital, St. 
Louis Children's Hospital, Christian Hospital, Connectcare, Des Peres Hospital and St. 
Alexius Hospital. 

Transportation 
Major roadways in the Saint Louis area include Interstates 55, 64, 70, 170, 255 and 270. 
The average travel time to work for residents of Saint Louis is 15 to 25 minutes with 70 
percent of those driving a car alone. Another 15 percent carpool, and the remaining 15 
percent work from home or use some other form of transportation. 

Employment Factors 
The average civilian labor force for 2000 for the City of Saint Louis was 161,815, with 
153,333 employed. The number unemployed, according to the U.S. Bureau of Labor 
Statistics, was 8,482, for a 5.2 percent unemployment rate. The average for 2010 showed 
144,977 for the total civilian labor force for the city and 126,458 employed. The number 
unemployed was 18,5 I 9. The unemployment rate was 12.8 percent. Preliminary estimates 
for January 2014 for the city show a civilian labor force of 138,211, with 125,839 
employed. There are 12,372 unemployed, and the unemployment rate was 9.0 percent. 

The average civilian labor force for 2000 for the Saint Louis, Missouri-Illinois 
Metropolitan Statistical Area (MSA) was 1,423,746, with 1,373,227 employed. The 
number unemployed, according to the U.S. Bureau of Labor Statistics, was 50,519, for a 
3.5 percent unemployment rate. The average for 2010 showed 1 ,444,169 for the total 
civilian labor force for the MSA and 1,302,851 employed. The number unemployed was 
141,318. The unemployment rate was 9.8 percent. Preliminary estimates for January 
2014 for the MSA show a civilian labor force of 1 ,403,075, with 1,297,517 employed. 
There are I 05,558 unemployed, and the unemployment rate was 7.5 percent. 

The total civilian labor force for 2000 for the State of Missouri was 2,973,092, with 
2,875,336 employed. The number unemployed, according to the U.S. Bureau of Labor 
Statistics, was 97,756, for a 3.3 percent unemployment rate. The average for 2010 
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showed 3,038,651 for the total civilian labor force for the state and 2,751,298 employed. 
The number unemployed was 283,353, and the unemployment rate was 9.3 percent. 
Preliminary estimates for January 2014 for the state show a civilian labor force of 
3,007, 134, with 2,80 I ,695 employed. There are 205,439 unemployed, and the 
unemployment rate was 6.8 percent. 

Major employers in the City of Saint Louis include the following 

EMPLOYER TYPE OF OPERATION NO. OF EMPLOYEES 
BJC Healthcare Healthcare 24,815 
BoeinQ Defense Defense Contractor 14,982 
SSM Health Care Healthcare 14,686 
Washington Uni\€rsity Education 13,728 
Wai-Mart Stores Retail 13,000 
Scott Air Force Base Military 12,865 
Archdiocese of St. Louis Religious 11,000 
Schnuck Markets Retail 10,640 
Mercy Health Healthcare 10,311 
McDonald's Fast Food 9,560 
USPS Postal Service 6,704 
Special School District of St. Louis City Education 6,240 
Wells FarQo Financial 6,126 
St. Louis Uni\€rsity Education 5,946 
St. Louis Community College Education 5,409 
Nat. Geospatial-lntelligence Agency Go\€rnment 5,300 

Summary and Conclusions 
Saint Louis is a city located in Saint Louis City County in the southeast portion of 
Missouri. The economic outlook for future growth and development appears to be stable. 
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Property Description 
The following description is based on our property inspection, assessment records, and 
property deeds and information provided by property manager, owner, and broker. 

Location: 

Site Size: 

Shape: 

Frontage/ Access: 

Visibility: 

Topography: 

Utilities: 

Site Improvements: 

Flood Zone: 

SITE 
The subject is located on the south side of Laclede A venue, at 
the central portion ofthe city of Saint Louis. 

Total: 0.57 acres; 24,850 square feet 

The site is roughly rectangular. 

The subject property has average access with frontage as 
follows: 
• Laclede A venue 
• North Vandeventer Avenue 

It is a corner lot. 

Average 

The subject has level topography at grade and no areas of 
wetlands. 

Electricity: AmerenUE 
Sewer: City sewer 
Water: City of Saint Louis Water Division 
Natural Gas: Laclede Gas Company 

The subject has average landscaping. 

The subject is located in an area mapped by the Federal 
Emergency Management Agency (FEMA). The subject is 
located in FEMA flood zone X, which is not classified as a 
flood hazard area. 

FEMA Map Number: 2903850063 
FEMA Map Date: May 24, 2011 

The subject is not in a flood zone. 
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Environmental Issues: 

Encumbrance I 
Easements: 

There are no known adverse environmental conditions on the 
subject site. Please reference Limiting Conditions and 
Assumptions. 

Typical utility easements that are not adverse to the site's 
development run on the property. A title insurance report was 
not provided to the appraisers with this assignment. No 
significant easements are known. No encroachments were 
observed. A survey was not provided with this assignment. The 
appraiser is not qualified to determine whether or not the 
adjacent properties encroach on the subject site. 
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Development/Property 
Name: 

Property Type: 

Overview: 

IMPROVEMENTS DESCRIPTION 
Gerhart Lofts 

Retail/Multifamily 

The site is improved with two two- and three-story buildings 
containing a total of29,373 square feet. Each building contains 
both retail space and apartments. The subject is currently 
vacant and will be rehabilitated. After rehabilitation the subject 
will contain the same breakdown of units. The rehabilitation is 
expected to be complete in the summer of 2015 and cost 
approximately $3,617,200. The scope of work is 
comprehensive and includes site utilities, roads and walks, 
masonry, structural metals, carpentry, cabinets, insulation, 
roofing, gutters, doors and hardware, windows, drywall, 
flooring, painting, signage, bathroom and closet accessories, 
appliances, plumbing, HV AC, electrical, fire alarm, special 
equipment and landscaping. 

MULTIPLE BUILDINGS SUMMARY - 2 BUILDINGS 

Quality: 

Year Built Range: 

Year Renovated: 

Effective Age Range: 

Condition: 

Areas, Ratios & 
Numbers: 

The predominant quality level is good. 

The buildings were built from 1891 to 1896. 

Unknown 

The buildings have an effective age of25 years. 

The predominant condition is average. 

Gross Building Area: 29,373 
Rentable Area: 24,114 
Number of Units: 28 

Gill Group~ Into.. 

21 

1575 



0 
Gerhart Lofts • 3900-3908 & 3910-3912 Laclede Avenue* Saint Louis, Missouri 63108 

Building Identification: 

Building Description: 

Construction: 

Construction Quality: 

Year Built: 

Renovations: 

Effective Age: 

Remaining Useful Life: 

Condition: 

Appeal/ Appearance: 

Areas, Ratios & 
Numbers: 

GENERAL- 3900 LACLEDE A VENUE 

3900 Laclede A venue 

The building contains 22,542 gross square feet. There are 11 
apartments with a total of9,602 square feet and 11 commercial 
spaces with a total of 8,920 square feet. The following shows 
the breakdown of units. 

Number Square Type of Unit 
of Units Foot 
8 740 Retail 
2 950 Retail 
1 1,100 Retail 
I 803 2/2 wiDen 
4 810 2/2 wiDen 
1 877 2/2 
4 890 2/2 
1 I ,122 3/2 

Brick 

Good 

1896 

Yes/Proposed 

25 years 

25 

Poor 

Good 

Number of Stories: 2 
Gross Building Area: 22,542 
Gross Leasable Area: 18,522 
Rentable Area: 18,522 
Number of Units: 22 

Rent per Utility/CA 
Month M Charge 
$1,280 $200 
$1,667 $200 
$1,667 $200 
$1,458 $50 
$1,458 $50 
$1,458 $50 
$1,458 $50 
$1,646 $75 

FOUNDATION, FRAME & EXTERIOR· 3900 LACLEDE AVENUE 

Foundation: Poured concrete slab 

Structural Frame: Heavy Concrete Frame 
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Exterior: 

Roof/Cover: 

Floor Cover: 

Walls: 

Ceilings & Ceiling 
Height: 

Lighting: 

Brick 

Gable I Asphalt Singles 

INTERIOR- 3900 LACLEDE A VENUE 
Carpet, Tile 

Painted drywall 

Drywall I 8 

A mix of florescent and incandescent lighting. 

MECHANICAL SYSTEMS - 3900 LACLEDE A VENUE 
Heating: Central Electric 

Cooling: Central Electric 

Electrical: Poor 

Plumbing Condition: Poor 

GENERAL- 3910 LACLEDE AVENUE 

Building Identification: 3910 Laclede Avenue 

Building Description: The building contains 6,831 gross square feet. There are six 
apartments with a total of 5,592 square feet. The following 
shows the breakdown of units. 

Number Square Type of Unit Rent per Utility/CA 
of Units Foot Month M Charge 
2 914 2/2w/Retail $1,440 $50 

and Basement 
4 941 2/2 wiDen $1,458 $50 

Construction: Brick 

Construction Quality: Good 

Year Built: 1891 

Renovations: Yes/Proposed 

Effective Age: 25 years 
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Remaining Useful Life: 25 

Condition: 

Appeal! Appearance: 

Areas, Ratios & 
Numbers: 

Poor 

Good 

Number of Stories: 3 
Gross Building Area: 6,831 
Gross Leasable Area: 5,592 
Rentable Area: 5,592 
Number of Units: 6 

FOUNDATION, FRAME & EXTERIOR- 3910 LACLEDE AVENUE 
Foundation: Poured concrete slab 

Structural Frame: Heavy Concrete Frame 

Exterior: Brick 

Roof/Cover: Asphalt Shingles/ Asphalt Shingles 

INTERIOR- 3910 LACLEDE AVENUE 
Floor Cover: Carpet, Tile 

Walls: Painted drywall 

Ceilings Drywall/8 

Lighting: A mix of florescent and incandescent lighting. 

MECHANICAL SYSTEMS- 3910 LACLEDE AVENUE 
Heating: Central Electric 

Cooling: Central Electric 

Electrical: Poor 

Plumbing Condition: Poor 

Americans with Disabilities Act 
Please reference the Limiting Conditions and Assumptions section of this report on page 
12. 
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Hazardous Substances 
Please reference the Limiting Conditions and Assumptions section ofthis report on page 
12. 
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Subject Photographs 

View of Exterior 

View of Exterior 
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View of Exterior 

View of Exterior 
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View of Exterior 

View of Exterior 
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View of Commercial Space 

View of Commercial Space 
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View of Apartment 

View of Apartment 
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Assessment and Taxes 

REAL ESTATE ASSESSMENT AND TAXES 
Taxing Authority 
Assessment Year 

Tax Identification Number 
Land Assessed Value 
Building Assessed Value 
Other Property Assessed Value 
Total Assessed Value 

Tax Identification Number 
Land Assessed Value 
Building Assessed Value 
Other Property Assessed Value 
Total Assessed Value 

Totals 
Total Land Assessed Value 
Total Building Assessed Value 
Total Other Assessed Value 
Total Assessment 
Total Assessment per GBA 
Total Assessment per Land Acre 

Rates, Taxes, More 
City Tax Rate 
County Tax Rate 
Other Property Tax Rate 
Combined Tax Rate 
Total Tax Amount 
Assessment Ratio 
Implied Value 

City of Saint Louis Assessor 
2013 

ASSESSED VALUES 

391904195 
$22,980 
$90,660 
1Q 
$113,640 

391904190 
$5,600 
$10,310 
$0 
$15,910 

$28,580 
$100,970 
$0 
$129,550 
$4.41 
$227,090 

$9.01 
$0.00 
$0.00 
$9.01 
$11,666.12 
100% 
$129,550 

Gill Group~ Inc. 

31 

1585 



Gerhart Lofts* 3900-3908 & 3910-3912 Laclede Avenue* Saint Louis, Missouri 63108 

Zoning 
LAND USE 

J 

Zoning Description Industrial District 

Current Use Legally Con fanning Current Use Legally Conforming 

Zoning Change Likely A zoning change is unlikely. 
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Highest and Best Use 
Highest and best use may be defined as: 

The reasonably probable and legal use of vacant land or improved property, which is 
physically possible, appropriately supported, financially feasible, and that results in 
the highest value.4 

I. Legally Permissible: What uses are permitted by zoning and other legal 
restrictions? 

2. Physically Possible: To what use is the site physically adaptable? 

3. Financially Feasible: Which possible and permissible use will produce any net 
return to the owner ofthe site? 

4. Maximally Productive. Among the feasible uses which use will produce the 
highest net return, (i.e., the highest present worth)? 

Highest and Best Use of the Site 
The highest and best use of the site, as vacant, is as mixed use. 

Based on the analysis of the previous elements, it is reasonable to assume, if the site were 
vacant and available for development on the date of valuation, the highest and best use 
would be for commercial property. 

Highest and Best Use as Improved 
The highest and best use of the subject as improved is as improved. 

Based on the adjacent property uses and the zoning restrictions for the subject, the 
highest and best use of the subject site is as currently improved. 

4 The Appraisal of Real Estate I zth Edition, Page 305. Appraisal Institute 
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Valuation Methodology 
Three basic approaches may be used to arrive at an estimate of market value. They are: 

!. The Cost Approach 
2. The Income Approach 
3. The Sales Comparison Approach 

Cost Approach 
The Cost Approach is summarized as follows: 

Cost New 
- Depreciation 
+Land Value 
=Value 

Income Approach 
The Income Approach converts the anticipated flow of future benefits (income) to a 
present value estimate through a capitalization and or a discounting process. 

Sales Comparison Approach 
The Sales Comparison Approach compares sales of similar properties with the subject 
property. Each comparable sale is adjusted for its inferior or superior characteristics. The 
values derived from the adjusted comparable sales form a range of value for the subject. 
By process of correlation and analysis, a final indicated value is derived. 

Final Reconciliation 
The appraisal process concludes with the Final Reconciliation of the values derived from 
the approaches applied for a single estimate of market value. Different properties require 
different means of analysis and lend themselves to one approach over the others. 

Analyses Applied 
A cost analysis was considered and was developed because there is adequate data to 
develop a land value and the depreciation accrued to the improvements can be reasonably 
measured. 

A sales comparison analysis was considered and was developed because there is 
adequate data to develop a value estimate and this approach reflects market behavior for 
this property type. 

An income analysis was considered and was developed because the subject is an income 
producing property and there is adequate data to develop a value estimate with this 
approach. 
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Cost Approach 
The Cost Approach is based on the principle of substitution • that a prudent and rational 
person would pay no more for a property than the cost to construct a similar and 
competitive property, assuming no undue delay in the process. The Cost Approach tends 
to set the upper limit of value before depreciation is considered. The applied process is as 
follows: 

• Estimate the land value according to its Highest and Best Use. We have used the 
Sales Comparison Approach; the process is as follows: 

o Comparable sales, contracts for sale and current offerings are researched 
and documented. 

o Each comparable is analyzed and adjusted to equate with the subject 
property. 

o The value indication of each comparable is analyzed and the data 
reconciled for a land value indication. 

• Estimate the replacement cost of the building and site improvements. 

• Estimate the physical, functional and/or external depreciation accrued to the 
improvements. 

• Sum the depreciated value of the improvements with the value of the land for an 
indication of value. 

Land Value 
The subject's land value has been developed via the sales comparison approach. 

Sales Comparison Approach - Land Valuation 
The Sales Comparison Approach is based on the premise that a buyer would pay no more 
for a specific property than the cost of obtaining a property with the same quality, utility, 
and perceived benefits of ownership. It is based on the principles of supply and demand, 
balance, substitution and externalities. The following steps describe the applied process 
of the Sales Comparison Approach. 

• The market in which the subject property competes is investigated; comparable 
sales, contracts for sale and current offerings are reviewed. 

• The most pertinent data is further analyzed and the quality of the transaction is 
determined. 
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• The most meaningful unit of value for the subject property is determined. 

• Each comparable sale is analyzed and where appropriate, adjusted to equate with 
the subject property. 

• The value indication of each comparable sale is analyzed and the data reconciled 
for a final indication of value via the Sales Comparison Approach. 

Land Comparables 
We have researched three comparables for this analysis; these are documented on the 
following pages followed by a location map and analysis grid. All sales have been 
researched through numerous sources, inspected and verified by a party to the 
transaction. 

Acre Unit 
Comearable Address Date Price Price Acres Land SF Zoning 

12637 Gra\Qis Road 6/28/2012 $565,000 $330,409 1. 71 74,488 PO 
12539 Grandloiew Forest 

2 Dri~e 6/28J2012 $120,000 $333,333 0.36 15.682 PO 

3 2530 Madison Street 1212812012 $275,360 $399,072 0.69 30,056 D 
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City 
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State 

Zip 

Grantor 

Grantee 

Acres 

Land SF 

Utilities 

Shape 

Address 

City 

County 

State 

Zip 

Grantor 

Grantee 

Acres 

Land SF 

Utilities 

Shape 

Address 

City 

County 

State 
Zip 

Grantor 

Grantee 

Acres 

Land SF 

Utilities 

Shape 
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12637 Gravois Road 
Land Comparable 1 

12637 Gravois Road Date 

Saint Louis Price 

Saint Louis Acre Unit Price 

Missouri Financing 

63127 Property Rights 

1111'0 Carl & Kelly Verification Source 

Wlliam Johnson 

Site 
1.71 Topography 

74,488 Zoning 

E, G, W, S Road Frontage 

Irregular Visibility/Access 

12539 Grandview Forest Drive 
Land Comparable 2 

12539 Grandview Forest Date 

Saint Louis 

8aint Louis 

Price 

Acre Unit Price 

!VIissouri Financing 

63127 Property Rights 

Mayer Custom Horres Verification Source 

l\rlcbride & Sons Residential 

Site 
0.36 Topography 

15,682 Zoning 

E,G,W,S Road Frontage 

Irregular Visibility/Access 

2530 Madison Street, St. Louis, Missouri 
Land Comparable 3 

2530 rv'iadison Street Date 

Saint Louis 

Saint Louis City 

Missouri 

63106 

Friedrran [.):)veloprrent 

Northsdie Regeneration, LLC 

Price 

Acre Unit Price 

Financing 

Property Rights 

Verification Source 

Site 
0.69 Topography 

30,056 Zoning 

E, G, W, S Road Frontage 

Irregular Vis ibllity/Acces s 
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$565,000 

$330,409 

Conventional 

Fee Sif11)1e 

Assessor 

Nearly Level 

PD 

Gravois Road 

Average 

6/28/2012 

$120,000 

$333,333 

Conventional 

Fee Sif11)1e 

Assessor 

Nearly Level 

PD 

Grandview Forest !Iive 

Average 

12/2812012 

$275,360 

$399,072 

Conventional 

Fee Sirrple 

Assessor 

Nearly Level 

D 
Madison Street 

Average 
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Comparables Map 

Land Sale Comparables 

IJUijleli!§!U 
Data use subject to license 
@J Delorme. Delorme Street Atlas USA® 2013 
wwwdelorme.corn MN(1.2'W) Data Zoom 11J-6 
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Analysis Grid 

The above sales have been analyzed and compared with the subject property. We have 
considered adjustments in the areas of: 

• Property Rights Sold • Market Trends 
• Financing • Location 
• Conditions of Sale • Physical Characteristics 

On the following page is a sales comparison grid displaying the subject property, the 
com parables and the adjustments applied. 
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Land Analysis Grid Comp 1 Comp2 
Address 3900-3908 & 3910- 12637 Gra1.0is 12539 Grandview 

3912 Laclede Avenue Road 
City Saint Louis Saint Louis 

State Missouri Missouri 
Date 4/8/2014 6/28/2012 
Price $0 $565,000 

Acres 0.57 1. 71 
Acre Unit Price $0 $330,409 

Transaction Adjustments 
A'operty Rights Fee Sirrple Fee Sirrple 

Financing Conventional Conventional 
Condttions of Sale r-.k:>rrral Normal 

Adjusted Acre Unit Price $330,409 
fvlarket Trends Through 4/8/14 0.0% 0.0% 
Adjusted Acre Unit Price $330,409 

Location A-.erage Similar 
% Adjustment 0% 
$ Adjustment $0 

Acres 0.57 1.71 
% Adjustment 0% 
$ Adjustment $0 

Topography level Nearly level 
% Adjustment 0% 
$ Adjustment $0 

Utilities E,G, W, S E,G, W,S 
% Adjustment 0% 
$ Adjustment $0 

Zoning J PD 
% Adjustment 0% 
$ Adjustment $0 

Adjusted Acre Unit Price $330,409 
Net Adjustments 0.0% 
Gross Adjustments 0.0% 

Reconciled Value per Acre: $355,000 
Subject Size: 0.57 

Reconciled Value: $202,350 
Rounded: $200,000 
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Forest Drive 
Saint Louis 

Missouri 
6/28/2012 
$120,000 

0.36 
$333,333 

Fee Sirrple 
Conventional 

Nor!1"BI 

$333,333 
0.0% 

$333,333 
Similar 

0% 
$0 

0.36 
0% 
$0 

Nearly Level 
0% 
$0 

E, G, W, S 
0% 
$0 

PD 
0% 
$0 

$333,333 
0.0% 

0.0% 

Comp3 
2530 Madison 

Street 
Saint Louis 

Missouri 
12/28/2012 
$275,360 

0.69 
$399,072 

Fee SOrl>le 
Conventional 

Norrral 

$399,072 
0.0% 

$399,072 
Similar 

0% 
$0 

0.69 
0% 
$0 

Nearly Level 
0% 
$0 

E,G, W, S 
0% 
$0 

D 
0% 
$0 

$399,072 
0.0% 
0.0% 
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Comparable Land Sale Adjustments 
Adjustment Notes 
The sale prices of the comparables range from $330,409 to $399,072 per acre before 
adjustments. The sales were analyzed in order to estimate their comparability to the 
subject based on the following characteristics of value. 

Conditions of Sale 
In an "ann's length" sale, there should not be any unusual motivations affecting the 
willingness of each party to the transaction. Neither party should be acting in any manner 
other than what they consider to be their best interests. No other adjustments for 
conditions of the sale are considered to be necessary. 

Location 
Consideration was given to the location of the subject and each of the com parables. The 
subject was considered similar to Comparables 1, 2 and 3 in terms of location. No 
adjustment was needed. 

Size 
Consideration was given to the size of the subject site as compared to the comparables. 
Size can have an impact on site value based on the premise that smaller parcels often sell 
for a higher price per unit than larger parcels with equal utility. The subject site consists 
of a total area of 0.57 acres. The com parables range in size from 0.36 to 1. 71 acres. The 
market did not indicate a need for adjustment due to size. Therefore, no adjustments were 
made. 

Topography 
Consideration was given to the topography of the subject and each of the comparables. 
Comparables 1, 2 and 3 were considered similar to the subject and no adjustment was 
needed. 

Utilities 
Consideration was given to the utilities on site for the subject and all comparables. They 
were all similar in utility setup and no adjustments were needed. 

Zoning 
Consideration was given to the zoning of the subject and each of the com parables. The 
subject is zoned J. Comparables 1 and 2 are zoned PD. Comparable 3 is zoned 0, The 
market did not indicate a need for adjustment due to zoning. Therefore, no adjustments 
were made. 
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Sales Comparison Approach Conclusion - Land Valuation 
The adjusted values of the comparable properties range from $330,409 to$399,072 per 
acre; the average is $354,272. All of the value indications have been considered, and in 
the final analysis, all comparables have been given equal weight in arriving at our final 
reconciled per acre value of$355,000. 

As Is Market Value 
Indicated Value per Acre: $355,000 

Subject Size: 0.57 
Indicated Value: $202,350 

Rounded: $200,000 

Cost Analysis 
The next step in the Cost Approach is to estimate the replacement cost of the buildings 
and site improvements. The replacement cost of the subject site and building 
improvements are based on Marshall & Swift, a nationally recognized cost service. 

Marketing & Leasing Commissions 
It is often appropriate to add marketing expenses and leasing commissions necessary to 
bring an income producing property to stabilized occupancy to the cost schedule. In this 
case, these costs have been estimated at $0. 

Developer's Profit 
This factor reflects the profit necessary for the developer to undertake the management, 
responsibility and risks of construction associated with the subject property. Current 
valuation theory states that the four components that create value are land, labor, capital 
and coordination. Developer's profit as used in the Cost Approach reflects the 
coordination component of value. Typically, developer's profit runs 10.0% to 20%: we 
have computed developer's profit at 10.0% of construction costs. 

Depreciation Analysis 
Depreciation may be defined as any loss of value from any cause. There are three general 
areas of depreciation: physical deterioration, functional obsolescence and external 
obsolescence. Depreciation may be curable or incurable, the test being that money spent 
to cure the depreciation be gained in value. If the depreciation costs more to fix than will 
be gained in value, then the depreciation is considered incurable. 

Physical Deterioration 
This results from deterioration tram aging and use. This type of depreciation may be 
curable or incurable. 
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Functional Obsolescence 
This results from a lack of utility or desirability due to design or market perception of the 
improvements. This type of depreciation may be curable or incurable. 

External Obsolescence 
This is due to circumstances outside the property itself, such as industry, demographic 
and economic conditions or an undesirable proximate use. This type of depreciation is 
rarely curable. 

Depreciation Accrued to the Subject As Is 

Depreciation: Section 1 of 2 
Component Eff. Age Life Percent 

Physical Depreciation: Building 25 50 50% 
Physical Depreciation: Site 10 20 50% 

Functional Obsolescence Building ... ....... ...... .............. 0% 
External Obsolescence Building ...... ... . .... .... .... ........ 0% 

Total Depreciation 
Depreciated Value of Improvements 

Cost Per Square Foot Gross Building Area 

Amount 
$832,565 
$16,500 

$0 
$0 

$849,065 
$849,065 

$28.91 

The subject has an effective age of 25 year. Properties of this type are anticipated to have 
an economic life of 50 years. Based upon the concept of age/life depreciation, the overall 
depreciation applicable to the subject is 25/50, or 50 percent. 

Cost Approach Conclusion As Is 
Based on the analysis detailed on the following page, as of April 8, 2014 we have 
reconciled to an as is cost approach value of: 

$2,420,000 

Two Million Four Hundred Twenty Thousand Dollars 

Gill Group~ In~. 
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Cost Analysis- Section 1 of 2 

Marshall & Swift 
Cost Source: Marshall & Swift 

No. of Stories Multiplier: 1.000 
Height/Story Multiplier: 1.000 

Perimeter Multiplier: 1.000 

# 13: Stores & Commercials 
Local Multiplier: 1.120 

Current Cost Multiplier: 1.050 ---'----
Combined Multipliers: 1.176 

Building Improvements 
Item Unit Type Cost Quantity Multiplier 

Good Class 8 Retail Stores Sq. Ft. $118.44 10,868 1.176 
Total Building Improvement Costs 

Price per SF Gross Building Area 

Site Improvements 
Item Unit Type Cost Quantity 

Paving Lump Sum $30,000 
Total Site Improvement Costs 

Subtotal: Building & Site Costs 
Price per SF Gross Building Area 

Total Costs 
Subtotal: Building, Site & Soft Costs 

Dewloper's Profit 10.0% 
Total Cost 

Price per SF Gross Building Area 

Depreciation: Section 1 of 2 
Component Eff. Age Life Percent 

Physical Depreciation: Building 25 50 50% 
Physical Depreciation: Site 10 20 50% 

Functional Obsolescence Building................................. 0% 
External Obsolescence Building . .. .. . .. .. .. . .. . .. . .. .. .. . . . .. .. . 0% 

Total Depreciation 
Depreciated Value of Improvements 

Cost Per Square Foot Gross Building Area 

Additional Cost Sections 
Cost Section 2 .................................................................. . 
Cost Section 3 ....................................................... . 

Land Value 

Total 
$1,513,754 
$1,513,754 

$51.54 

Total 
$30,000 
$30,000 

$1,543,754 
$52.56 

$1,543,754 
$154,375 

$1,698,130 
$57.81 

Amount 
$832,565 
$16,500 

$0 
$0 

$849,065 
$849,065 

$28.91 

$1,367,598 

$0 

Land Value................................................................... $200,000 
Other ................................................................... ___ ___,:$..;_0 

Cost Approach Value Indication $2,416,663 
Rounded $2,420,000 

Price per SF Gross Building Area $82.39 

Gill Group, Inc. 
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Cost Analysis. Section 2 of 2 

Marshall & Swift 
Cost Source: Marshall & Swift 

No. of Stories Multiplier: 1.000 
HeightJStory Multiplier: 1.000 

Perimeter Multiplier: 1.000 

# 12: Dwellings, Multiples, Motels 
Local Multiplier: 1.120 

Current Cost Multiplier:...:.1.;.:.0...:.4.;;:..0 __ _ 
Combined Multipliers: 1.165 

Building Improvements 
Item Unit Type Cost Quantity Multiplier 

Good Oass C Shell MJ~iple Residences Sq. Ft. $57.68 18,505 1.165 
Total Building Improvement Costs 

Price per SF Gross Building Area 

Total Costs 
Subtotal: Building, Site & Soft Costs 

Developer's Profit 10.0% 
Total Cost 

Price per SF Gross Building Area 

Gill Group., In~. 

Total 
$1,243,271 
$1,243,271 

$182.00 

$1,243,271 
$124,327 

$1,367,598 
$200.20 
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Depreciation Accrued to the Subject As Complete 

Depreciation: Section 1 of 2 
Component Eft. Age Life Percent 

Physical Depreciation: Building 1 50 2% 
Physical Depreciation: Site 5 20 25% 

Functional Obsolescence Building................................. 0% 
External Obsolescence Building . . .. . .. . .. .. .. . .. . .. .. . .. .. .. . . . 0% 

Total Depreciation 
Depreciated Value of Improvements 

Depreciation: Section 2 of 2 

Amount 
$53,452 
$26,125 

$0 
$0 

$79,577 
$2,697,519 

Component Eft. Age Life Percent Amount 
Physical Depreciation: Building 1 50 2% $61,317 

Physical Depreciation: Site 0 0 0% $0 
Functional Obsolescence Building .. . .. .. .. .. .. . . .. .. .. .. . .. .. .. .. 0% $0 

External Obsolescence Building .. .. . .. .. .. .. .. . .. .. . .. .. . .. .. .. 0% $0 
Total Depreciation $61,317 

Depreciated Value of Improvements $3,004,555 
Price per SF Gross Building Area $439.84 

The subject has an effective age of one year. Properties of this type are anticipated to 
have an economic life of 50 years. Based upon the conc.ept of age/life depreciation, the 
overall depreciation applicable to the subject is 1/50, or two percent. 

Cost Approach Conclusion As Complete 
Based on the analysis detailed on the following page, as of April 8, 2014 we have 
reconciled to an as complete cost approach value of: 

$5,900,000 

Five Million Nine Hundred Thousand Dollars 
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Marshall & Swift 
Cost Source: Marshall & Swift 

No. of Stories Multiplier: 1.000 
HeightJStory Multiplier: 1.000 

Perimeter Multiplier: 1.000 

# 13: Stores & Commercials 
Local Multiplier: 1.120 

Current Cost Multiplier:_1_.0_5o __ _ 
Combined Multipliers: 1.176 

Item 
Good Class B Retail Stores 

Item 
Paving 

Site Utilities 
Sign age 

Item 

Building Improvements 
Unit Type Cost Quantity Multiplier 

Sq. Ft. $158.65 10,868 1.176 
Total Building Improvement Costs 

Price per SF Gross Building Area 

Site Improvements 
Unit Type Cost Quantity 
lump Sum $30,000 
Lump Sum $60,000 
Lump Sum $5,000 

Total Site Improvement Costs 
Subtotal: Building & Site Costs 
Price per SF Gross Building Area 

Soft Costs 
Percent Type 

Bond Premium and Oher Fees ... 3.0% % of Building Cost 
building cost 

% Bid. & Site Cost 
building and site costs 

Architectural .............. . 5.0% 

Total 
$2,027,669 
$2,027,669 

$69.03 

Total 
$30,000 
$60,000 
$5,000 

$95,000 
$2,122,669 

$72.27 

Total 
$60,830 

$106,133 

Carrying Charges and Financing $150,000 
Permits & legal........... ............ ............ ...... ... $55,000 

Other .................................................................. _----'$;..;..30;;.,..,0;;,..;;0,.;,..0 
Total Soft Costs $401,964 

Total Costs 
Subtotal: Building, Site & Soft Costs 

De~loper's Prolit 10.0% 
Total Cost 

Price per SF Gross Building Area 

Depreciation: Section 1 of 2 
Component Eff. Age life Percent 

Physical Depreciation: Building 1 50 2% 
Physical Depreciation: Site 5 20 25% 

Functional Obsolescence Building 
External Obsolescence Building ....... . 

0% 
0% 

Total Depreciation 
Depreciated Value of Improvements 

Cost Per Square Foot Gross Building Area 

Additional Cost Sections 
Cost Section 2 
Cost Section 3 ............................................ . 

Land Value 

$2,524,632 
$252,463 

$2,777,096 
$94.55 

Amount 
$53,452 
$26,125 

$0 
$0 

$79,577 
$2,697,519 

$91.84 

$3,004,555 
$0 

Land Value........................................................ $200,000 
Other ................................................................. _.,.--_...:.$.::...0 

Cost Approach Value Indication $5,902,074 
Rounded $5,900,000 

Price per SF Gross Building Area $200.86-
t:.ul liroup, In~. 
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Cost Analysis- Section 2 of 2 

Marshall & Swift 
Cost Source: Marshall & Swift 

No. of Stories Multiplier: 1.000 
Height/Story Multiplier: 1.000 

Perimeter Multiplier: 1.000 

# 12: Dwellings, Multiples, Motels 
Local Multiplier: 1.120 

Current Cost Multiplier:_1...;.0_40 __ _ 
Combined Multipliers: 1.165 

Building Improvements 
Item Unit Type Cost Quantity Multiplier Total 

Good Class C Multiple Residences 
Built-Ins 

Sq. Ft. $127.01 18,505 1.165 $2,737,653 
Per Unit $2,500.00 17 1.165 $49,504 __ ...:.......;;...:....;;._ 

Total Building Improvement Costs 
Price per SF Gross Building Area 

Total Costs 
Subtotal: Building, Site & Soft Costs 

De~.eloper's Profit 10.0% 
Total Cost 

Price per SF Gross Building Area 

Depreciation: Section 2 of 2 
Component Eff. Age Life Percent 

Physical Depreciation: Building 1 50 2% 
Physical Depreciation: Site 0 0 0% 

Functional Obsolescence Building . .. .. .. .. .. .. .. .. .. .. .. .. .. .. . . . 0% 
External Obsolescence Building .. .. . .. .. .. . . .. .. .. .. .. . .. .. .. .. 0% 

Total Depreciation 
Depreciated Value of Improvements 

Price per SF Gross Building Area 

Gill Group, In~. 

$2,787,157 
$408.02 

$2,787,157 
$278,716 

$3,065,872 
$448.82 

Amount 
$61,317 

$0 
$0 
$0 

$61,317 
$3,004,555 

$439.84 
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Sales Comparison Approach 
The Sales Comparison Approach is based on the premise that a buyer would pay no more 
for a specific property than the cost of obtaining a property with the same quality, utility, 
and perceived benefits of ownership. It is based on the principles of supply and demand, 
balance, substitution and externalities. The following steps describe the applied process 
of the Sales Comparison Approach. 

• The market in which the subject property competes is investigated; comparable 
sales, contracts for sale and current offerings are reviewed. 

• The most pertinent data is further analyzed and the quality of the transaction is 
determined. 

• The most meaningful unit of value for the subject property is determined. 

• Each comparable sale is analyzed and where appropriate, adjusted to equate with 
the subject property. 

• The value indication of each comparable sale is analyzed and the data reconciled 
for a final indication of value via the Sales Comparison Approach. 

Comparab/es 
We have researched three comparables for this analysis; these are documented on the 
following pages followed by a location map and analysis grid. All sales have been 
researched through numerous sources, inspected and verified by a party to the 
transaction. 

Total No. Year 
Com~arable Address Date Price Price f!er Unit of Units Built/Renovated 

625 Westwood 
Drhe 3/6/2012 $1,915,000 $319,166.67 6 192912012 

2425 Laclede 
2 Station Road 9/5/2012 $3,325,000 $237,500.00 14 1969 

7553 Cromwell 
3 Dri-.e 1/1712013 $1,272,500 $318,125.00 4 1956 

Gill Group, Ine. 
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Address 

City 

County 

State 

TaxiO 

Grantor 

Grantee 

Property Type 

Acres 

Land SF 

Road Frontage 

GBA 

Rentable Area 
Total No. of Units 

Gerhart Lofts * 3900-3908 & 39 I 0-3912 Laclede Avenue * Saint Louis, Missouri 63108 

Comparable 1 
625 Westwood Drive Date 

Clayton Price 

St. Louis 

Missouri 

19J-41-0011 

Cornerstone Westwood, 

Eastgate lnvestrrents.lnc. 

Multifarrily 

0.14 

6,098 

Westwood Drive 

Price per Unit 

Transaction Type 

Financing 

Property Rights 

Verification Source 

Deed Book/Page 

ite 
Topography 

Zoning 

Utilities 

Improvements & Financial Data 
8,488 

8,488 

6 

Construction Type 

HVAC 

Parking 

3/6/2012 

$1.915,000 

$319,166.67 

Closed 

Conventional 

Fee Sirrple 

Assessor 

19888-2758 

Nearly Level 

Multifanily 

E, G, W, S 

Brick 

Central Bectric/Central 

uo 
Year Built/Renovated 1929/2012 Structure/Stories WU/3 

Condition/Street Appeal Sinilar utilities with Rent Water, Sewer, Trash 

Unit Amenities Refrigerator, Range/Oven, Cishw asher, Microwave, Washer, Dryer, Hardwood, Tile, 
Blinds, Coat Closet 

Project Amenities Securtty 
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Address 

City 

County 

State 

TaxiD 

Grantor 

Grantee 

Property Type 

Acres 

Land SF 

Road Frontage 

GBA 

Rentable Area 

Total No. of Units 

Year Built/Renovated 

Condition/Street Appeal 

Unit Amenities 

Project Amenities 

2425 Laclede Station Road Date 

Maplewood 

St. Louis 

Missouri 

21 J-41-0980 

Yorkshire Investments, Inc. 

Laclede Station Partners, 

MuManily 

1.63 

71,003 

Price 

Price per Unit 

Transaction Type 

Financing 

Property Rights 

Verification Source 

Deed Book/Page 

Site 
Topography 

Zoning 

Laclede Station Road Utilities 

Improvements & Financial Data 

9/5/2012 

$3,325,000 

$237,500.00 

Closed 

Conventional 

Fee Sirrple 

20144-3295 

Nearly Level 

MJitifarrily 

E, G, W, S 

45,126 Construction Type Brick 

45,126 HV AC Central Bee ric/Wall Bectric 

14 Parking UO 
1969 Structure/Stories INU/3 

Sirrilar Utilities with Rent Water, Sewer, Trash 

Refrigerator, Range/Oven. Dishwasher. Washer/Dryer Hook-Ups, Carpet, Tile, Blinds, 
Coat Closet 

None 
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Address 

City 

County 

State 

TaxiD 

Grantor 

Grantee 

Property Type 

Acres 

Land SF 

Road Frontage 

GBA 

Rentable Area 

Total No. of Units 

Year Built/Renovated 

Condition/Street Appeal 

Unit Amenities 

Project Amenities 

7553 Crorrw ell Drive Date 

St. Louis Price 

StLouis Price per Unit 

Mssouri Transaction Type 

1 9J-11-0326 Financing 

Hu Real Estate, LLC Property Rights 

Western Continental Verification Source 

Multif arrily Deed Book/Page 

Site 
0.42 Topography 

18,295 Zoning 

CrornN ell Drive Utilities 

Improvements & Financial Data 

111712013 

$1,272,500 

$318,125.00 

Closed 

Conventional 

FeeSi~le 

20336-2015 

Nearly Level 

Mu~ffamty 

E, G, W, S 

18,798 Construction Type Brick 

13,798 HVAC Central Bectric/Central 

4 Parking Parking Garage 

1956 Structure/Stories WU/2 

Sinilar Utilities with Rent Water, Sewer, Trash 

Refrigerator, Range/Oven, Dishwasher, Washer/Dryer Hook-Ups, carpet. Tile, Blinds, 
Coat Closet 

None 
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Comparables Map 

Improved Safe Comparables 

MN(12'W) 

Gill Group!! Joe. 
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Analysis Grid 

The above sales have been analyzed and compared with the subject property. We have 
considered adjustments in the areas of: 

• Property Rights Sold • Market Trends 
• Financing • Location 
• Conditions of Sale • Physical Characteristics 

On the following page is a sales comparison grid displaying the subject property, the 
com parables and the adjustments applied. 

Gill Group, Ine. 
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Analysis Grid Comp 1 Comp2 
Address 3900-3906 & 391 0-3912 625 Westwood Dri>e 2425 Laclede Statton 

Laclede A~Aenue Road 
City Saint Louis Clayton Maplewood 

State Misso1.1ri Missoun Missowi 
Date 4/8/2014 31612012 9/512012 
Price $0 $1.915,000 $3,325,000 

Total No. of Units 17 6 14 
Price per Unit 0 $319,166.67 $237,500.00 

Transaction Adlustments 
Ffoperty Rights Fee Sin-pie Fee Sirrple Fee Sur-pie 

Financing Conventional Conventional Conventional 
Conditions of Sale Cash Nor~ml l\llrmal 

Adlusted Price per Unit $319 166.67 $237 500.00 
M!rkel Trends Through 4/8114 0.0% 0.0% 0.0% 
Adjusted Price per Unit $319,166 67 $237,500.00 

Location A~Aerage Superior Superior 
% Adjustment -15% -5% 
$ Adjustment -$47,875.00 -$11,87500 

Total No. of Unit~~ 17 6 14 
%Adjustment 0% 0% 
$ Adjustment! $0.00 $0.00 

Year Built/Renovate~~ 1891 & 1896/Proposed 192912012 1969 
% Adjustment 0% 0% 
$ Adjustment $0.00 $0.00 

Conditlon/Streel Appea; I A~Aerage Inferior Inferior 
% Adjustment 10% 25% 
$ Adiustment $31,916.67 $59,375.00 

HVAC Central Electric/Central Central Electric/Central Central Elecric!Wall 
Electric Electric Electric 

% Adjustment 0% 0% 
$ Adjustment $0.00 $0.00 

Parkin~~ Parking Lot Street Parking Parking Lot 
% Adjustment 1% D% 
$ Adjustment $3,191 67 $0.00 

Unit Amentties Range/O>en, Refngeralor, Refrigerator, Range/O>en, Refrigerator, Range/0\1911, 
Garbage Disposal, Dishwasher, M1crowa>e, Dtshwasher, 

Dishwasher, Microwa.e, Ice Washer, Dryer, Hardwood, Washer/Dryer Hook-Ups, 
Maker, Carpet Tile, Blinds, Tile, Blinds, Coat Closet Carpel, lite, Blinds, Coat 

Ceiling Fans, Fireplace, Closet 
Walk-In Closet Coat Closet 

% Adjustment 1% 2% 
$ Adiustment $3,191.67 $4,750.00 

Project Amenities Finess Center, Security None 
Transportation 

% AdJustment 1% 2% 
$Adjustment $3,19167 $4,750.00 

Retail Spac~~ Yes No No 
%Adjustment 30% 30% 
$ Adjustment $95,750.00 $71,250.00 

Adlusted Price per Unit $408,533.33 $365 750.00 
Net Adjustments 
Gross Adjustments 

28.0% 
58.0% 

Reconciled Value per Unit: 
Subject Size: 

Reconciled Value: 
Rounded: 

54.0% 
64.0% 

$409,000.00 
17 
$6,953,000 
$6,955,000 
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Comp3 
7553 Cromwell Dri\19 

St. Louis 
Missouri 

1117/2013 
$1,272,500 

4 
$318,125.00 

Fee Sirrple 
Conventional 

Normal 

$318 125.00 
0.0% 

$318,125.00 
Superior 

·15% 
-$47,718.75 

4 
0% 

$0.00 

1956 
0% 

$0.00 

Inferior 
25% 

$79,531.25 

Central Electric/Cenlral 
Electric 

0% 
$0.00 

Parl<ing Garage 
-2% 

-$6,362.50 

Refrigerator, RangeiO~Aen, 
Dishwasher, Washer/Dryer 

Hook-Ups, Carpet, Tile, 
Blinds, Coat Closet 

2% 
$6,362.50 

None 

2% 
$6,362.50 

No 
30% 

$95,437.50 

$451,737.50 
42.0% 
76.0% 
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Comparable Sale Adjustments As Complete 
Adjustment Notes 
The sale prices of the comparables range from $237,500 to $319,167 per unit before 
adjustments. The sales were analyzed in order to estimate their comparability to the 
subject based on the following characteristics of value. 

Conditions of Sale 
In an "arm's length~' sale, there should not be any unusual motivations affecting the 
willingness of each party to the transaction. Neither party should be acting in any manner 
other than what they consider to be their best interests. No other adjustments for 
conditions of the sale are considered to be necessary. 

Location 
Consideration was given to the location of the subject and each of the comparables. The 
subject was considered slightly inferior to Com parables 1, 2 and 3 in terms of location 
Comparables 1 and 3 were adjusted downward 15 percent. Comparable 2 was adjusted 
downward five percent. 

Total Number of Units 
Consideration was given to the size of the subject as to the com parables. The subject 
contains 17 units. The comparables range from four to 14 units. No adjustments were 
needed. 

Year Built/Renovated 
Consideration was given to the year built of the subject and each of the comparables. The 
subject was built in 1891 and 1896 and will be renovated. Comparable 1 was built in 
1929 and renovated in 2012. Comparable 2 was constructed in 1969. Comparable 3 was 
built in 1956. Any adjustments needed w·ere made in the condition/street appeal section. 

Condition/Street Appeal 
Consideration was given to the condition of the subject and each of the comparables. 
Comparables l, 2 and 3 will be considered inferior to the subject. Comparable 1 was 
adjusted upward l 0 percent and Comparables 2 and 3 were adjusted upward 25 percent. 

Parking 
The subject and Comparable 2 contains parking lots. Comparable 1 contains street 
parking and was adjusted upward one percent. Comparable 3 contains a parking garage 
and was adjusted downward two percent. 

Unit Amenties 
The subject will contain a range/oven, refrigerator, garbage disposal, dishwasher, 
microwave, ice maker, carpet, tile, blinds, ceiling fans, fireplace, walk-in closet and coat 
closet. Comparable 1 contains a range/oven, refrigerator, dishwasher, microwave, 
washer, dryer, hardwood, tile, blinds and coat closet and was adjusted upward one 
percent. Comparable 2 contains a range/oven, refrigerator, dishwasher, washer/dryer 
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hook-ups, carpet, tile, blinds and coat closet and was adjusted upward two percent. 
Comparable 3 contains a range/oven, refrigerator, dishwasher, washer/dryer hook-ups, 
carpet, tile, blinds and coat closet and was adjusted upward two percent. 

Project Amenities 
The subject will contains a fitness center and transportation. Comparable contains 
security and was adjusted upward one percent. Comparables 2 and 3 do not contain any 
project amenities and were adjusted upward two percent. 

Retail Space 
The subject contains retail space on the first floor of one of the buildings. None of the 
comparables contain any retail space and were adjusted upward 30 percent. 

Sales Comparison Approach Conclusion As Complete 
The adjusted values of the comparable properties range from to $365,750 to$451,738; the 
average is $408,674. All of the value indications have been considered, and in the final 
analysis, all comparables have been given equal weight in arriving at our final reconciled 
per unit value of$409,000.00. 

As Complete Market Value 
Indicated Value per Unit: $409,000.00 

Subject Size: 17 
Indicated Value: $6,953,000 

Rounded: $6,955,000 

Sales Approach Conclusion As Complete 
Based on the analysis detailed on the following page, as of April 8, 2014 we have 
reconciled to a cost approach value of: 

$6,955,000 

Six Million Nine Hundred Fifty-Five Thousand Dollars 
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Income Approach 
The Income Approach to value is based on the present worth of the future rights to 
income. This type of analysis considers the property from an investor's point of view, the 
basic premise being that the amount and quality of the income stream are the basis for 
value of the property. 

Direct Capitalization Analysis 
The steps involved in capitalizing the subject's net operating income are as follows: 

• Develop the subject's Potential Gross Income (POI) through analysis of the 
subject's actual historic income and an analysis of competitive current market 
income rates. 

• Estimate and deduct vacancy and collection losses to develop the Effective Gross 
Income (EG I). 

• Develop and subtract operating expenses to derive the Net Operating Income 
(NO I). 

• Develop the appropriate capitalization rate (Ro). 

• Divide the net operating income by the capitalization rate for an estimate of value 
through the income approach. 

Potential Gross Income (PGI) 

Current Income 
The table below outlines the subject's proposed income. 

Income 
UnitJOccupa nt 
8 Commercial Units with 740 SF 
2 Commercial Units with 950 SF 
Commercial Unit with 1,1 oo SF 
2BR I 2BA with 803 SF 
4 2BR /2BA with 810 SF 
2BR I 2BA with 877 SF 
4 2BR I 28A with 890 SF 
2 2BR I 2BA with 914 SF 
4 2BR I 2BA with 941 SF 
2BR I 2BA with 1,122 SF 
Totals 
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2015 
$142,080 
$44,808 
$22,404 
$18,096 
$72,384 
$18,096 
$72,384 
$35,760 
$72,384 
$20,652 

$519,048 
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Market Rent 

Market Rent Comparables - Retail 
We have researched five comparables for this analysis; these are documented on the 
following pages followed by a location map. The subject's proposed rental rate is $20.37 
per square foot per month for one of the units; $23.58 per square foot per month for two 
of the units; and $24.00 per square foot per month tor eight of the units. The comparables 
in the area indicated a range of$13.00 to $36.61 per square foot. Due to the condition of 
the subject and the area rental rates, the subject's actual rental rate was determined to be 
an accurate indicator of the current market rent. Therefore, it was utilized in the net 
operating income calculation. 

Comp # Name Unt Type Size Rent/Month Rent/SF 
1 Euclid Hall Storefront Retail 900 $24,300 $27.00 
2 4253 Laclede A..enue Retail 2,350 $30,550 $13.00 
3 226 North Euclid A..enue Retail 844 $30,899 $36.61 
4 115 North Euclid A..enue Retail 2,100 $46,200 $22.00 
5 Pai'K East Tower Retail 1,431 $45,792 $32.00 
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Euclid Ha II Storefront 
Lease Comparable 1 

Address 393 North Euclid Avenue Date 418/2014 
City Saint Loius Rent Measure SF Per Year 
County Saint Louis City Rent per SF $27.00 
State Missouri Annual Lease $291,600 
Zip 63108 SF Leased 900 
Lessor Rothschild {):Jveloprrent Ltd GBA 21903 
Lessee Mary Janes Property Type Retail 
Year Built/Renovated 1905 Condition 

4253 Laclede Avenue 
Lease Comparable 2 

Address 4253 Laclede Avenue Date 4/812014 
City Saint Louis Rent Measure SF Per Year 

County Saint Louis City Rent per SF $13.00 

State Missouri Annual Lease $366,600 

Zip 63108 SF Leased 2350 

Lessor Ouffe-Nuernberger Realty GBA 2350 

Lessee Property Type Comrercial 

Year Built/Renovated 192512014 Condition 

226 North Euclid Avenue 
Lease Comparable 3 

Address 226 North Euclid Avenue Date 4/812014 

City Saint Louis Rent Measure SF Per Year 

County Saint Louis City Rent per SF $36.61 

State Missouri Annual Lease $30,899 

Zip 63108 SF Leased 844 

Lessor Red Brick Managerrent GBA 844 

Lessee Cecil Wrttakers Rzzeria Property Type Restaurant 

Year Built/Renovated 1927 Condition 
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115 North Euclid Avenue 
Lease Comparable 4 

Address 115 North 8Jclid Avenue Date 4/812014 
City Saint Louis Rent Measure SF Per Year 
County Saint Louis City Rent per SF $22.00 
State Missouri Annual Lease $46,200 
Zip 63108 SF Leased 2100 
Lessor AH Realty Advisors GBA 8000 
Lessee Subway Property Type Retail 

Year Built/Renovated 1926 Condition 

Park East Tower 
Lease Comparable 5 

Address 7 North Euclid Avenue Date 4/8/2014 

City Saint Louis Rent Measure SF Per Year 

County Saint Louis City Rent per SF $32 

State Missouri Annual Lease $45,792 

Zip 63108 SF Leased 1431 

Lessor Hutkin Developrrent GBA 1431 

Lessee Clarkson Eye Care Property Type Retail 

Year Built/Renovated 2009 Condition 
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Comparables Map - Retail 
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Market Rent Comparables - Apartments 
We have researched ten comparables for this analysis; these are documented on the 
following pages followed by a location map. The subject's proposed rental rate is $1,490 
per month for two of the units; $1 ,508 per month for I 4 of the units; and $1,721 per 
month for one of the units. The com parables in the area indicated a range of $1,300 to 
$2,050 for two-bedroom units. Due to the condition of the subject and the area rental 
rates, the subject's actual rental rate was determined to be an accurate indicator of the 
current market rent. Therefore, it was utilized in the net operating income calculation. 

Comp # Name Unt Type Size Rent/Month Rent/SF 
1 3701 Lindell Boulevard 2BR 2BA 955 $2,050 $2.15 
2 229 Vande~.enter Place 2BR 1BA 900 $1,550 $1.72 
3 3747 Lindell Boulevard 2BR 1BA 575 $1,300 $2.26 
4 3821 Lindell Boulevard 2BR 2BA 985 $1,980 $2.01 
5 4400 Lindell Boulevard 2BR 2BA 1,300 $1.489 $1.15 

Gill Group~ In~. 
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Name Coronada Aace 4/812014 

Address 3701 Lindell Boulevard Verification Source catherine 

City Saint LOUIS Phone Number 314-773-01 00 

County Saint Louis City Type Affordable Housing M:lrket 

State Mssouri Property Type MJ~ifanily 

Zip 63108 Structure/Stories E/15 

Total No. of Units 148 Year Built/Renovated 1925/2003 

No. Buildings Project Occupancy% 97% 

Utilities with Rent Gas, Bectric, Water. Sewer. Trash Rent/Inc. Restrictions t-bne 

Leased Space 
No. of Units Bedrooms Baths Interior Size Averaoe Rent 
8 Studio 1.0 394 $1,000 

24 1 10 494-576 $1,035-$1,095 

52 2 1.0 815 $2,000 

52 2 2.0 955 $2,050 

12 3 2.0 1,205 $2,300 

Buildin 
Unit Amenities Range/Oven, Refrigerator, Garbage Dsposal, Dshwasher, carpet, Blinds, Ceiling Fans, Coat Ooset 

Project Amenities Oubhouse, Comrunity Room, Swirming Pool, Fitness Center, Laundry Facility, lntercom'Sectric 81try, Video 
Surveillance 

Parking S/0 

Comments This corrplex does not rraintain a waiting list The annual turnover rate was unknown. 
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Name 

Address 

City · 

County 

State 

Zip 

Total No. of lklits 

No. Buildings 

Gerhart Lofts* 3900-3908 & 3910-3912 Laclede Avenu;;; *Saint Louis, Missouri 63108 

Lindelf.Vandeventer 

229 Vandeventer Aace 

Saint Louis 

Saint Louis City 

Mssouri 

63108 

30 

1 

Verification Date 

Verification Source 

4/8/2014 

catherine 

Phone Number 314-773-0100 

Type Affordable Housing IVarket 

Property Type MJttifarrily 

Structure/Stories El4 

Year Built/Renovated 192012000 

Uilities with Rent Gas, Bectric, Water. Sewer, Trash 

Project Occupancy% 

Rent/Inc. Restrictions 

97% 

1-bne 

Used in RCS? 
y 

y 

l.klitAmenities 

Leased Space 
No. of Units Bedrooms Baths 
22 2 1.0 

8 1.0 

Building 
Range/Oven. Refrigerator. Oshwasher, carpet, Blinds, Coat Closet 

Project Amenities Laundry Facil~y. lntercom'8ectric Entry, Video Surveillance 

Parking PG/65, SJO 

Interior Size 
900 

1,200 

Comments This corrplex does not maintain a w arting list The annual turnover rate was unknown. 

Gill Group, In~. 
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$1,650 
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Name Lindell Towers West Verification Date 4/8/2014 

Address 3745 Lindell Boulevard Verification Source ~g 

City Saint Louis Phone Number 314-446·4501 

County Saint Louis City Type Affordable Housing !Varkel 

State Mssouri Property Type rvli~ffarrily 

Zip 63108 Structure/Stories E/14 

Total No. of Lhits 84 Year Built/Renovated 192512004 

l'.b. Buildings Project Occupancy% 100% 

Utilities with Rent Gas, Bectric, Water, Sewer, Trash Rent/Inc. Restrictions None 

Leased Seace 
No. of Units Bedrooms Baths Interior Size Average Rent 
24 Studio 1.0 275 $1,015 

Unknown Studio 1.0 325 $325 

48 1 10 375 $1,248 

Unknown 1 1.0 450 $1,252 

12 2 1.0 575 $1,300 

Build in 
Ullt Amenities RangeJOven. Refrigerator, Dshwasher, 1iel, Blinds, Ceiling Fans 

Project Amenities CorrmJnity Room, Sw i!1Tflng Pool, F~ness Center, Laundry Facilrty, On-Site Managerrent, lntercomBectric 
Entry 

Parking PG/60 

Comments Thew a~ing lis1 and annual turnover rate were not disclosed. There is a $30 application fee and the 
security depostt is the sarre as the first rronth's rent 
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Name Mlolah Place 41812014 

Address 3821 Lindell Boulevard Verification Source Catherine 

City Saint Louis Phone Number 314-773-0100 

County Saint Louis C~y Type Affordable Housing f\llarket 

State Mssoun Property Type MJ~ifarrily 

Zip 63108 Structure/Stories 84 

Total No. of l.klits 22 Year Built/Renovated 1912/2005 

No. Buildings Project Occupancy% 100% 

Uilities with Rent Water, Sewer, Trash Rent/Inc. Restrictions N:Jne 

Leased Seace 
No. of Units Bedrooms Baths Interior Size Average Rent 

Studio 1.0 960 $1.500 

2 1 1.0 695- 725 $1,875 

3 2 (TH) 1.5 865- 950 $1,955 

1 2 2.0 985 $1,980 

4 3 1.5 1,190-1,280 $2,000 

9 3 2.0 1,085 1,405 $2,275 

3(TH) 2.5 1,160 $2,300 

Buildin 
Unit Amenities Range/Oven, Refrigerator, Garbage Disposal, Dishwasher, Washer/Dyer, Hardwood, Blinds, Coat Ooset 

Project Amenities Conm.m~y Room, Swurmng Pool, Frtness Center, ntercomtBectric Entry, Video Surveillance, Bar/Lounge 

Parking PG/65 

Comments This corrplex does not rraintain a w a~ing Jist. The annual turnover rate was unknown. 
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Address 

City 

County 

State 

Zip 

Total Jib. of Ulits 

No. Buildings 

utilities with Rent 

Unit Amenities 
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Lease Com(!arable 5 
Towne 1-buse A partrlllnts Verification Date 41812014 

4400 Lindell Boulevard Verification Source Grace 

Saint Lows Phone Number 314-535-4400 

Saint Louis City Type Affordable Housing tv'arket 

lv'issouri Property Type M.J~ifanily 

63108 Structure/Storle s E/23 

301 Year Built/Renovated 1966/1998 

Project Occupancy% 96% 

l'bne Rentllnc. Restrictions l'bne 

Leased S~ace 
No. of Units Bedrooms Baths Interior Size Average Rent 
13 Studio to 600 $1,000 

95 1 10 750-850 $1,025 

92 1 2.0 1,000 $1,270 

88 2 2.0 1,300 $1,489 

14 3 3.0 1,600 $2,095 

Build in 
Refrigerator, Range/Oven, Garbage Qsposal, Oshwasher. IVIcrowave, Carpet, Blinds, Walk-In Ooset, Coat 
Ooset, Balcony 

Project Amenities Swimning Pool, F~ness Center, Extra Storage, Business Center, Laundry Facility, On-Site tv'aintenance, On­
Site tv'anagem:lnt, 1nterco1118ectric Entry, Sun Deck 

Parking 

Comments 

G/70 

This corrplex does not maintain a wailing list. The annual turnover rate is approxirrately 25 percent. There 
is a $30 application fee. 
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Comparab/es Map - Aparlments 

Multifamily Lease Comparables 
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Gerhart Lofts* 3900-3908 & 3910-3912 Laclede Avenue* Saint Louis, M1ssouri 63108 

Vacancy and Collection Loss 
In the operation of an income producing property, some loss in income may be 
antic.ipated as a result of vacancy and uncollectible rent. Even assuming a reasonably 
stable tenant base~ gaps may occur due to relocation or unavailability of the premises 
during renovation. These gaps in income equate to an annual vacancy rate serving to 
reduce somewhat the overall income level. Assuming a lease for this analysis, similar 
leased properties show a vacancy and collection loss due to the period of vacancy before 
a tenant can be found and for vacancies between tenants. Based on a review of market 
conditions and the subject's operating history we have projected vacancy and collection 
loss at 5 .00%. 

Expenses 
The table below details the subject's proposed expenses. 

Expense Item 
Ad-.ertising 
Management Fee 
Other Administration 
Electricity 
Water/Sewer 
Trash 
Other Operating 
Repairs 
Exterminating 
Insurance 
Taxes 

Expenses 

Reser\e for Replacement 
Totals 

Gill Group~ Inc. 

2015 
$650 

$14,705 
$3,500 
$3,000 
$2,000 
$3,000 
$6,100 
$9,750 
$4,000 

$12,500 
$12,000 
$20,000 
$91,205 
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Expenses 

Cash Flow Profile 

$600,000 
$519,048 

$500,000 

$400,000 

$300,000 

$200,000 

$100,000 

$0 

Cash Row Potential Gross Effective Expenses 
Income Gross Income 

Amount $519,048 $493,096 $85,998 

Gill Group, Inc-.. 

11 Advertising 

11 Management Fee 

1m Other A ami ni stration 

11 Electricity 

llilWateriSEM~er 

ll!ITrash 

ll!IOther Operating 

Ill Repairs 

Ill Exterminating 

Ill insurance 

IDTaxes 

t:ll Reserve for Replacement 

Net Operating Income 

$407,098 
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Capitalization Rate 
The capitalization rate is the factor that coverts the stabilized net operating income (NOI) 
to a present value. It is the ratio of net income to value or sale price. 

NOI + Sale Price Capitalization Rate 

For example, if a property sells for $500,000, and has a stabilized NOI of $50,000, the 
indicated capitalization rate is I 0%. 

Band of Investment 
This technique utilizes lender and real estate investor investment criteria to develop, or 
synthesize a capitalization rate. There are four key inputs necessary for this method: 

1. The loan·to·value ratio (M) 
2. The mortgage interest rate (i) 
3. The loan term (n) 
4. The equity cap rate or equity dividend rate (RE) 

The mortgage variables are used to build the mortgage constant (RM), which is the total 
amount of the payments made in one year, expressed as a percentage of the original loan 
amount. 

Payments x 12 I Original Loan Amount "" Mortgage Constant (RM) 

The equity cap rate is the annual return to the investor, expressed as a percent of the 
original amount invested. The annual return to the investor is also known as the equity 
dividend rate; it is the profit remaining after debt service and all other expenses. 

After Debt Service Profit / Equity Investment = Equity Cap Rate (RE) 

Note that the equity cap rate is not the same (usually, that is) as the equity yield rate. The 
equity yield rate reflects the total return to the investor over the life of the investment. 
Factors such as appreciation and mortgage pay down affect and usually increase this 
return to a point higher than the equity dividend rate. In markets where substantial 
appreciation is expected, investors will often accept a low or even negative equity 
dividend rate, anticipating a compensating payoff when the property is eventually sold. In 
markets where little appreciation is expected, much more weight is given to the annual 
equity dividend. 

Formula: 
RMXM 
REX(l-M) 

=rate 
=rate 

Cap Rate (Ro) 

Gill Group, In~. 
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Debt Coverage Ratio Analysis 
This technique develops a capitalization rate based on typical mortgage tenns. There are 
four variables necessary for this method: 

1. The loan-to-value ratio (M) 
2. The mortgage interest rate (i) 
3. The loan term (n) 
4. The debt coverage ratio (OCR) 

Items 1 through 3 are discussed above under the Band of Investment section. In this 
method it is also used to develop the mortgage constant (RM). The debt coverage ratio is 
the factor by which income exceeds debt on an annual basis. 

Formula: 
Debt Coverage Ratio x Loan to Value Ratio x Mortgage Constant = Ro 
or: OCR x M x RM = Ro 

We have researched mortgage rates and terms typical for the subject within the market 
area. The table below details the Band of Investment and Debt Coverage Ratio Analyses 
calculations. 

Capitalization Rate Calculations 

Capitalization Rate Variables 
Mortgage Interest Rate 5,00% 
Loan Term (Years) 35 
Loan To Value Ratio 90.% 
Debt Co~rage Ratio 1.25 
Equity DiiAdend Rate 6.00% 

Band of Investment Analysis 
Mortgage Constant 

0. 060562521 
Equity Oi\1dend Rate 

6.00% 

Debt Coverage Ratio Analysis 

X 

Loan Ratio 
90.% 

Equity Ratio 

Contributions 
= 5.45% 

X 10.% = 0.60% 
Band of Investment Capitalization Rate 6.05% 

Debt Co...erage Ratio x Loan to Value Ratio x Mortgage Constant 
1.25 X 0.9 X 0.0605625209119067 = 6.81% 

Debt Coverage Ratio Capitalization Rate 6.81% 

Capitalization Rate Conclusion 
Due to lack of information concerning income and expenses for comparable properties in 
the area, the band of investment approach was utilized in order to determine the 
appropriate capitalization rate for the subject. The chart on the preceding page shows a 
6.05 percent capitalization rate based on the band of investment analysis. Based on this 

Gill Group!! In~. 
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analysis, a capitalization rate of 6.00 was utilized in this report. The band of investment 
analysis was determined to be the most accurate indicator of the appropriate 
capitalization rate. 

Capitalization to Value 
I Income Caeitalization Anal~sis 
Unit Income Method Units/SF Annual %ofPGI 
Annual Income $17.67 $/Year 29,373 $519,048 100.00% 

Potential Gross Income: $519,048 100.0% 
Vacancy & Collection Loss 5.00% $25,952 

Other Income: $0 
Effectiw Gross Income (EGI): $493,096 95.0% 

Exeense Amount (% or $) Method Annual $/SF 
Adwrtising $650 $/Year $650 $0.02 
Management Fee $14,705 $/Year $14,705 $0.50 
Other Administration $3,500 $/Year $3,500 $0.12 
Electricity $3,000 $/Year $3,000 $0.10 
Water/Sewer $2,000 $/Year $2,000 $0.07 
Trash $3,000 $/Year $3,000 $0.10 
Other Operating $6,100 $/Year $6,100 $0.21 
Repairs $9,750 $/Year $9,750 $0.33 
Exterminating $4,000 $/Year $4,000 $0.14 
Insurance $12,500 $/Year $12,500 $0.43 
Taxes $12,000 $/Year $12,000 $0.41 
Reserw for Re~lacement 3.00% %of EGI $14,793 $0.50 

Total Expenses: $85,998 $2.93 
Expense Ratio (Expenses/EGI): 17.44% 

Net Operating Income (NOI): $407,098 $13.86 
Capitalization Rate: 6.00% 

Value (NOI!Cap Rate): $6,784,962 $230.99 
Rounded: $6,780,000 $230.82 

Direct Capitalization Analysis Conclusion As Complete 
Based on the above analysis detailed above, as of April 8, 2014 we have reconciled to an 
as complete direct capitalization approach value of: 

$6,780,000 

Six Million Seven Hundred Eighty Thousand Dollars 

Income Approach- As Is 
"As Is" values could not be determined as the subject is not currently in rentable condition. 
Therefore, this approach is not valid or applicable in the analysis. 
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Valuating Tax Credits 
For the purposes of this analysis, the likely market value of the tax credits allocated to the 
subject has been estimated. The subject is a proposed rehabilitation. The following 
information is based on the assumption that the development will receive tax credit 
allocations. The developer is assuming that the subject will receive an annual allocation 
of $228,786.90 from the Missouri Housing Development Commission for low~income 
housing tax credits. The total for the 10-year period will be $2,287,869. To determine the 
value of the tax credits, the average price for tax credits in the area was established by 
utilizing interviews with syndicators, developers and mortgage lenders as well as 
published sources. 

ANALYSIS OF TAX CREDITS 

The following analysis is used to develop a present value for the subject's tax credits. 
Percentages utilized were based on similar transactions as well as interviews with state 
and federal authorities to arrive at an accurate market value for the allocated tax credits. 

TAX CREDlT CALCULATION: 

ASSUMED STATE AND FEDERAL ALLOCATJOl'v': 

PRICE X 0.85 = 

Total Value Tax Credits= 

$2,287,869.00 

$1,944,688.65 

Gill Group!J Inc. 

$1,945,000.00 
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Final Reconciliation 
The process of reconciliation involves the analysis of each approach to value. The quality 
of data applied, the significance of each approach as it relates to market behavior and 
defensibility of each approach are considered and weighed. Finally, each is considered 
separately and comparatively with each other. All three approaches were utilized with the 
"as complete" value. As the subject cannot currently be rented and there are no shell 
building sales available within the market the coat approach was used to determine the 
"as is" valuation. 

Value Indications 
Land Value: 
Cost Approach: As Is 

As Complete 
Sales Comparison Approach: 
Income Approach: 

Direct Capitalization 
Value of Tax Credits 

Cost Approach 

$200,000 
$2,420,000 
$5,900,000 
$6,955,000 

$6,780,000 
$1,945,000 

The Cost Approach should be most reliable when the improvements are new and little or 
no accrued depreciation has accumulated, or for a special use building. The value 
indicated by the Cost Approac.h is given secondary consideration in the final value 
conclusion 

Sales Comparison Approach 
The Sales Comparison Approach is a reflection of the buying and selling public based on 
physical and/or financial units of comparison. The range of unit values after adjustments 
was relatively narrow. Therefore, significant weight is accorded to the indication via the 
Sales Comparison Approach in the final value conclusion. 

Income Approach - Direct Capitalization 
The Income Approach is typically used when the real estate is commonly developed, or 
bought and sold for the anticipated income stream. Properties such as the subject are 
often renter-occupied and are typically purchased for the anticipated rental income. 
Income and expense data of similar properties in the area were used in this analysis. 
Therefore, the Income Approach is accorded substantial weight in the final value 
conclusion. 

Gill Group, In~. 
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Value Conclusion 
Based on the data and analyses developed in this appraisal, we have reconciled to the 
following value conclusion(s), as of April 8, 2014, subject to the Limiting Conditions and 
Assumptions of this appraisal. 

Reconciled 
Value(s): 

Premise: As Complete with the value of tax credits 
Interest: Fee Simple 
Value Conclusion: Eight Million Nine Hundred Thousand Dollars, 
$8,900,000 

Gill Group., lnr. 
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Certification Statement 
We certi(v that, to the best of our knowledge and belief: 

The statements of fact contained in this report are true and correct. 

The reported analyses, opinions and conclusions are limited only by the reported assumptions 
and limiting conditions, and are our personal, unbiased professional analyses, opinions and 
conclusions. 

We have no present or prospective interest in the property that is the subject of this report, 
and have no personal interest with respect to the parties involved. 

We have perfonned no services, as an appraiser or in any other capacity, regarding the 
property that is the subject of this report within the three-year period immediately preceding 
acceptance of this assignment. 

We have no bias with respect to the property that is the subject of this report or to the parties 
involved with this assignment. 

Our engagement in this assignment was not contingent upon developing or reporting 
predetermined results. 

Our compensation for completing this assignment is not contingent upon the development or 
reporting of a predetermined value or direction in value that favors the cause of the client, the 
amount of the value opinion, the attainment of a stipulated result, or the occurrence of a 
subsequent event directly related to the intended use of this appraisal. 

Our analyses, opinions, and conclusions were developed and this report has been prepared in 
conformity with the Uniform Standards ofProfessional Appraisal Practice (USPAP). 

William W. Dolan made a personal inspection of the property that is the subject of this 
report and gathered data concerning the subject property. Samuel T. Gill perfonned 
all analysis contained in the appraisal. 

• No one outside of the signatories below provided significant professional assistance in the 
development of the conclusions contained in this report. 

We certify sufficient competence to appraise this property through education and experience, 
in addition to the internal resources of the appraisal finn. 

The value conclusion(s) and other opinions expressed herein are not based on a requested 
minimum value, a specific value or approval of a loan. 

William W. Dolan 
Appraiser Trainee 

Samuel T. Gill 
MO-RA002563 
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Addendum A (Legal) 
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Addendum 8 (Sales Contract) 
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P.1 

O.uuol•li'rll"~ tllB r., fc<"TII$•~olu.IIIV• .... IJ!'iu "'""'"""' 
U\> iu hr!lllitJ.'tflilirtc tU!r*CI,I<l< l'lll .. INMi!NhPt)'I-U """k[llll10'l1iiH 10 ........... I¢ 

______ _,,.,c:::..fdt=, o~afo'l....utriflte>.U&<J~.iia;.Ml!. ------

COMMERCIAL SALE CONTRACT 
IMPRU\'EO PROPERTY 

l. fAl«.TO:S A..!(J) l'.K(Jff:RT'f, 
... c:~Jdl'OIIrl! ~l',;;.J\, ~~llp, tt.c .n'l~s~i · · ("Jm·er'l aero&tll< 1-'Vro..:~-·-·-·l 

EVTU.ALrYCO -~ -----.. -~ ... ____ f'sesi~'/ond s .. ·~.r~•~» ... ll ~ 

---~·- ..... --

2. JNCWSlO!'I'$ ,ll}ltl 11:!LCLI.!';lUJ\~. 
'T'h.t! r~w 1t!!:l •• dl :Jill. tirtc.,Jd i.rt.:= l>f $<1lo.t 'nr UJY mHI ~l...-L•Iina unj)f~¢.ll!lllltf, blltklir~ Slfll~ 
~~ "'l"ifaiCill,..ll~~ 1:1.ui~, ~lit~"""""• ltoori~g ted sf! ecc<diiio~ing !I)'>!IH:ls. i'J.I:Ilt, IJil';, v."l!W, l!!:J1C, jiiW~, 
llll.llldr),lfrio.i!" .tl, fire Pf""""ii•r.. t1!:'1JI«, t><~b;:'lrll"'"' JI"U; t<l!lll'Pfl'l(;ll'~.tnii{lr'S, ""'"'' 1 Qo/rt<, n1iiW!fll rigtllll, 
«Oj~!o, ~,.,;J)Jllbbl>'f)',rMtf, ;lf!lf'b.l'l1l<tJJI(•l<. loll!, to~rin~ 'liii.IU,trni:!M;1!r.a, 1~1\crltcslrljtll>, >fplrti!HIIll, ... *"'t!roey 
.q..,.(g;, M."•mmux riJ:.M•·..>t'·m)'"'-'"''1!ll.>'.lo1111!-C~:,C. ~lllll, ~..,f.f"(mii!>~ilit\e. :e 1)1f. ~~. 
'#~•11''-' '"""' orlsud1•f' r:..-.a M brw.il<.il,,..'lil, I'II)]J"ilt\'~r ;1!'111 ill<l!.ulllree11011Mifr tfll>•po:r.tiL"' (Jftllc t'rQport}. 

Th• f"1aw~ 16'Jitml it:>m< ""'i.lrdv.JI<d if:~~~,;: ----

;,. t'V)'(O<As.r fQJC ~- ""J" """u r·~· w 11>.: r~"~:.op~r.y +-~ :5nr.""'"' 
+· IA.fi..N'El>l !l'l(lrori~ 
[ fl><B!\1 Thnll:llllld-"' 

~ ~!!I!J.TIOI'.4.L.~~JST MQm:~· Qh•~:l . ··--. • . ~-~,....--::-.,--· 
1 Sohejlli!"iii)j• ...• . •.. __ I .~!!!.f1l··· .. r·~llfil .......... " .. :=:! 
1'..~4l!!:<mtll1m:""t M<K,,. (if:£l()i) l'h.111 ~~ ~~~ u~ wafv•r Pt <P:pi.Miwr ~ 
llli't~OI:I~~e Dii!j;~"""' farl.<H! « &>~ Mt>llr '~"'"ili...t bll/9~ 

('" CA.Stll>lt AT t:J.(}f;TNG 
O.~tdltWioo~n~Jf·"*~-St-wwryfi•~Th"~ . · .. ---·~n -~Sl~IJ!~~~tii _ J 

Adlootltl!> bopi.d :It CJI)OJIII~ ("0¥~ !'lrJ" at Cla!oiaf') (fTl.~""' lJr OldjJlllltllt.~ 
d!.'!oili.OO ~[~) "'!Jr,,w.l 51iltsllJ!ldl ~~Je ali a\~ w ~~ "~ 
inlbo thJ:Cl cd'whler'• chdr ... ~ <Jtookllf'ol'i::>otr.tn.<lkr b,-~ 

........ ,.lihl Rtll• .. 

rH 
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Gerhart Lofts* 3900-3908 & 3910-3912 Laclede Avenue* Saint Louis, Missouri 63108 

Linda Yati<Bman 314·991-5949 p.1 

---------··'~"¥~~·" ------ ._._, .... ,...,"~~----·---·----"----
The St. !Mils A.-.elauonofRealrot$ Cllll06., COMMERCIAL DIVISlON 

CJ>.....Uol>!>tdl'<dtlli<llbm!f.,.IU~•-I>yiU.....,I>el'IS. I 
Tlrir i; t ~ l>iiM!me t!>llln<l, It is l'llCOIIIMmdooi lUI yo• ..... lqpliU'I'Irt 14 ouko t<ttlin , 
~------''J1lO~ .. ~..!~.~~J'!*:'r~~~!!!'!if!.O.m .• ________ ... -.__.i 

COMMERCIAL SALE CONTRACT 
IMPROVED PROPERTY 

1. PARTO:SANDl'ROPER.TY. 

l. IN'CLUSIOl'lS Am> ll.XCUJSIONS. 
The l'lope!ly lfll:l\ldes aU rig}!!, t!tli'and illlenmofSel!or in any illl~ ail txfmng lruprt>vtl'lll>!li$, bui!din8JI,>Mi'*-, 
fl>J\IrfJi,, eqoipmtnt, appllrall.l:l, machl~.11P!'Iilll>.ca<, heatUtilli:ld aftCO<lJllipnin& s~~. he1ll, ga>, llo\lltr, !lf,;lll, f'OI""'· 
lllundr;.. ~ dL~~l. fir, Jlrli"CI1W.>~. ~~~. an«:nna or pooltq~<ipmmt, aiY ri;l\'!!t. "'all:r rltlhts.millml tisltl$, 
ao!",II'Dtl\, ~. r~nts, ;>rolltt;, M:~~!lltie>, tclls. nmiftP, le-. !elle!MI\1\!, islll«riled rigl!t:~,llj)lllli'Q!llW>os, ~ 
~il!..-t~~wlripol'-waytimllll$a1i assipbw ~rnu, lki!IIS>lOMllJlmlli111~1'Gtl>$'1'ropetty, 
wh.m... """' ar hoerll&ft<lr pU4 orlr.lllllllt:d on ll\e Projltfly or usod in Ql)~\ioo widi ~ Ol"'fil.ion a( 1M i'roperl)l. 

, additional 

~----~ ~--~··---- .. , ... ,., ___ , _________________ '"' ·--------~----------------····J 

l. f't.I'RCHASE !'WCt. Buyer 1ll.all pay for !h~ P"'!'otl)i e.; foiiO"''i~ 

C. CAStll>lil: AT CLOSING 
@~t'i1ntRIII!&;;~5MG'ttfil;..r~---=-==-~;;--:I~iiT~~ 
~robe paid at Cloiing ("C~ DUll Ill Cloocing") (n!bjert Ill odju5!n><tl.> 
descfl'bed herein I in Vniltll Sillies rntlds payable ond defiv«~ 1» Escrow Agent 
ill dl<: foun IJf c:a:dlic:r'~ c~e<:'ll. heck di.,;k or wir!llr.I!!Skr t-} Closing. 

l'll1l• t ofll 
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Gerhart Lofts* 3900-3908 & 3910-3912 Laclede Avenue* Saint Louis, Missouri 63108 

Lirda YatW.emen 
p.Z 

:._ ____ The St~~ti.on&fRealtors Cl Z006, COMMERaAL DJVJSI0-N----~ 
I t'.<l4ftiltlllfl!I'I•INllila lilrm lwllie m:llallvt ,,. "";u m<~~>~>ott. 

1 

l . . . Tlds tu lipJy l>lrniiiJ& <l>llll .. l, lt!l "Milt .. mod .tbt. . fUll ,.,.li: Itt-' tdric:e Ullllllr.t Cll'll.io i 
L .... ·--·- - rt~•:r•e!'•l'llllil'lf4Wri@.t .. "~Wir•~<>,... ---··-····_______] 

3. PVRCJLI.SE l'lllCE. (Cil•uelltld) 
Eernea m\'llley {"~ Mooey") ln the llll\\lUill$1lt ftmh hc~l! !!:aU w ll!Morcd :tt Buyw with !~lis Cool1'tlt1 in the fo1111 
(If gqod, l!niltd S~ fund$, j18:yable IWd ddMIN 10 llM het<>in ld<mllled oouw "-VI't· 

j ('l!s..-rowApntZ)~~'rit!o·cc;;;l'l"l" · ·-~-··-··· ·---l 
.... -·-· ........... - ..... -~----1 

r,tOtt: Thl¥ Cooleuottw Silt COII!nct '""'"'" t!at ~e:..~<ow A;•t" Is a t!tlr iu1mm:t t~tapaoy or "'->-1 

lhny £M1•11 )(ooey chtwk te~d~red t>:llluytr h;ttowlld few in.$1lffieict~! fll~d>, or oth<•wiil!. Seller !'flll,.V proinll':ly 
-in~ !!li~ ~ ':>y wrtum n!lt~ Ill Buy~r. llacmw A$W •hill <lt?""it the Eul!tSt Mw.q pn;mptl;· lti>On 
IIC«l'lait>::4 crtl>i• C~ IJl "" ot non-inW.!I!::ll ~<Iring or 0 WI.- bearing (S~Ji>:cl uml a=~nt {if~~ the 
1IIX<Itl!ll wiii'Je lmturi:d by ttl~ f~de!ll! Deposit lm••llUlCe C"'1l0f'lli<ll'l), Inter~ (if any) $1WJ _,.....I<> tilt btn<jll >f 
f:IU)'el. 

4. CW!ii:IIG Al'fl) CON'Vt\ ANC£ OF TITl.l!. 
ilu! e~ of1hf> salt ("(,1osittt"l lh.tll tU4 place _30_ calmdt:r \lay$ it'ter "'mvet ill ¢:Cpir>.tiM <>f Buy<lt'l D• 
DiiJgllll:>lll'«iod, 11n hlwthlllt$:00 p.111. r;,r oo~ olhorll•liO M!ltimotlurtooth ;mitlognoero in writint,, il(l'wl ot!lce of 
'~l.sct<ro~Aflll:ll. 
!NOTf; bfo II. ll\:¥1Jl'S OIJE D!UGE!•IC£ I'ER!OO, pm&nflr {b)- Elt•osiMtll'!)ao OiltjiO•e• l'fcrit><l illl<l p..-avl(JII (l) 

l'xt .. olO~ of (;~lfl& lla(C.) 

S. Slu.:tll'S OllLlGATIONS. 
(*} Wilb.ln~ (Wicalm'lllardays<lfac~ ol'llliliCor.ll'lli:l beiw~<WSuyonmd Sell« ~lllf<rrcdl!.>tt~t!W 
"l:l'f,.;li•• Date"}, ~llcr shall £1to•·idt ll~yor wit~ ~Ala, Qt pho~W, lf orieinah wtt not s\-.ild>le, of fmprol'<'lllmt 
dm..,iKgUI!ull'l)rinls, ~,llolldpl.a!nl'q)!l,p!i.U,d!l<~ew<sm~ ac~. \ni.SU.~t'lllll, t'!oo.lplamfll)l~ 
tide iM~mr.t~~fl<ri~ t~~virollmemal rep~. ellgi'Mt~ Sill!!~ CM~l'ld(>t ll'llli~, ~c;rtod bilk fur WGil<,­
Hen w!llvett for l:Qftl~lc:ted wolk, al! warran~. Q!.'rtifiCIIII:S cf (lC('1.;pllll<.)', llt::emes, J)etmills, ~oe. ootiw, 
~ill<ls .00 appl'tMilsl~'!Aitd 1ly lll ~ml'lltal ~~:lwritl<>$ h2villgj1lrBdk00. over thl ~rty,in Sdld''ll 
p:>sHSllian. 

(b} Ifill<> !'m(>erty ;, TM:IM <>«>~p<i!dQI' m.>c:Mr il:al'eb<Jld lru:«'!ltt~(l) wiWn ttu{lO)~<ll)'!o llftbt:olflllb.'tl.., 
Dll.lle. ~$b&U JlfC~ S::y<<, • .._,roll", cvmm: os o~is•- d!ll.e, inclu<iiag lllclllm<~- 0cf...::h -\. llle-'IW'l oi 
mct;lllb :...n pltyllt>tu, Ill< lllst rtllt paid~. ft;>ulltccf >1>:...-ity ~$ll ~14, NM<II'If of lll'l}' pl'l!lpllid unt and t~ and 
1M <'l>llll'lll<lletfllfilll ar.rl ~m~tinatiun ~of .....:11 t'l:<•n><:y •nd ~!£, « plwll>oopil>l if <ll'igimt1 are 001 a•••il•.ol!k, ,,f >Ill 
!r:a.tm or !\'ttllll ~tr><:!):,·J.'ld illltt>ll~ C! ~!lf~<:mM!> illf"'-"ltlllf!lM 1'!~, In S<:Jlef 't ~Jim: (l)~ler !lmO 
prlll11fl1ly $1!:Wi> to all teltl!M 1hn1111c~~d "flil<mt l!$lllppltl Cmlfi.:llb::'' fMll 01 5~1ltr's fQtr:t.tllal moor~ lbz 
futlewlng minimwn rtquna'= (tl lndl"**• what rental pll)'mt:~t ~ lll'ld OlhtrpA)mcm- .wch as iliiW year 
or UM (t;,mm<m Al~4 M•llt.e~-)~n~ :M¢ d~e; t!J) ll'lcli<B tba llllltlt ~ t:XptrttiM due i~J>d lllllte ¢!":i()tt lm11$ 

~~dill$ a1J)'Q91ioo w ~or opti;,n to ~lihn)'}: (c)~\) d"'J'UU'it>uql~ (if lilly); {d) u !iW'i!m~k¢ 
ate ncdefaull:l ~(!he r~nnlJ..'lllwr.diti(lfl$ l:ly Oi!b•t tl'fl2lll Ql'l.Jtndlom; (e)llll>rt!llll of11!l}' o~or othtf obfig3rionsof 
!Ma:btd I1:>1!!11Mt; {f) and by an.a.;:hed exhl~lt to the oottlli<::oM 4 ~roe t<>py of the lease agrum~s). M~ 
~. written notic~ to >e:ill!er pifll)l N paymoor!KJOOis by Landl<lccl; {3) So!lfl :IN.IJ 001>Y ltJ !l~'<!t rli< F.ii!<I!IPI'I 
Cer::U1rale, •ur<:<.~pooo<l!!oe all() Wclmmn!!l ddivJ:'Iid In the ~«J~~n:(!). Slllkr mm""'ltllga lhotlllllr~r's co•~)' 
tl.ar ptriool ta <e¥iew all)' T-Ilt F.>tOPJH'I C•r~IRtaln IIlli)' e.ctend (M ~ll" 411• tu U..lti.S<I 1!,.., peri9d t~r 
oy~lls) 14 usponll u. an ~f»l NqUW-

\t) Sell~ot lllla!l pton~plly uttute ~~ d~l\~er, "ilm ,.,.'led, trn. fcli3W•Il!l ~!W; or hems>.<; 1'.- .~g<mt~t ll.l)·e: 
;:w !!11}....-·$ •-c~h<ill'.>IIWI CiO>i"' iln<«l<lfdiflli,M dcllvotyw &uy.,rprio! ro Ckl~i:llg, 11< •Pl't~priam: {I) S!'<"ial 
W~rr~r~· O.W lo the 1"~011) cut~>tll\ltlns ral;y in roconialll~ ft>ffll: (l) Gr.)' kty•. lll'rurft} Qr;is 1>1 ~ dM< optmll's i~ 
i>cllfl'!i ~!lM to ai!J ~or tile Property<)) ;o:ovldt ~vkloooo ~t Seller'• good lll'lll<llntc. aumorily. 11>l.MI1d ~· 
d«:w:cnu "'"6 h-.>t:ument• H 11111)' be -all!)- ~i:l'l! by the £!crow Agent; (1) 11. Cll'llil\~r. nfl'h111.fv<:<Mg~~ St~til$ 
•·'*' pcm>.<y ofporj\U)'. im:ludmg S..llc:r'• Unile4 Sial.,. TIIX)!Iiy•r M.eotol\oari<m N111>1~ ... slalln~ l.hat S•l!« it oor • 
fc""'' !J<'fl<lll; (5) a/fldo'l'itlf., as ton~ <tf portie> tn po....,..ioo, ;~lt\lh.mlt:5' lir:n.n.'ld c)~!ou, ""may be r-.a~ly 
<<:<;ui:roodb)'W.F_..-.wAllent·i11ordet:~ il\'11.11! !luyili'~OWJU!I"5 Polioynf1'lll<ln .. r~it>C¢wilh ~ic'ollm~ (li) 
\!>: a~in@ otall!men~ fl) any !>!her dt.:x;usnel'l'!. r""soo.t:>l) """"'"'l'J' to oon>Wl\l'!'d!lll: iM tt11n~lioo <.:<Ja~<m~l>l«< by !hi< 
C'mltnl.:'t and (S) <llollv~:< ponatk·• ofiM Pr~ 0!. "f CIMI1lll. •t.lhjm lllllll)' lw•in permllt«! t....,cy, 

ra,.z ofl3 
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Gerhart Lofts* 3900-3908 & 39! 0-3912 Laclede Avenue* Saint Louis, !\1issouri 63! 08 

Noli 1813 04:54p Linda Yetkeman 

r· .... -~,.,, ___ , Th;St:i:;u ~;tietiOII tri'Res!t~~i lo06:'COl\BtERCfAL DiViSION--····"'-" 
C~•••hppl'll•..ttlllltf•,.. &riiM-o:s<luoiv.m bylttlmlllbon. 

Tlolo lo * ~biodine •••ll':tll, Ira r~~< .. .,.•dolltllllt,._ !IOIItltpl ~8\'i<t '"..,.,., .. _ill 

·-------..11!!!.!"'~11!!~~~~)"'~~~-l!c~liolU- ~··~---· ....... ----·--

(d) Bll)~r shill !i!Yt be obli$llled 10 Close he_. ~nlo!s&: (I) Seller diellven. p:oy~ snd n-la allm<mii.IS, ile~s am! 
('llber i!IStrolJI«<:S !'C':lUired to be delii'Oild, pa.id mdlor execu!l!d by S~ller loo:bnw lmlhlm Clo'ling;; 00 Still>!~ 
Coverutlll:l. ~IIIIi= and Wllmll!iel (dd'w.d below) are tl:UO 11114 ~liS ofCk>slng; ro ll'intprcMfiX!IlU or 
repah h&'!f bllen perf~ wlmm *lx (li) IMMhs prior ro Cl<ll$l11S, Sellilrihldl f10:~lib ~.llllt !lt'Wri1;· 11!\llin~ 
mecllmk's Jltm.ur tvi~ cfpay<11N!t ~fbiil$ ~o.y 10 Es«ow A~ eo l.IW<n:n«lumit$\l~l W•IIC<!I~ w i'l~·; 
(4) BII)'V Qtl obtain troro ~w Agr.nt lllCioting..n Owntr'>l'<llicy cJTid<! ln~lll'aaceinswcl& fee •'mplttide tc a.'ld 
0"ller.sllit> oflllt ~in BuyCI' in rl:el!ltl/1Uill of!bel'mtlla;ol'riot:on ALTA torm 11,.-illl i!:'ttepli-on Sc;'m!uk 8 
ct;,.wf O!'Jl' for lb.> !'mn llted Eltcejrims ( <klint>d ~!<!roll!} 100 witb llle ~d <X~Oil} as ro rigl\U! of parti<s in 
p<>ia.tSJil>n (ex::.~ pi !l!rutnts •ndtr l-)41ld ~illlllk•litm de~ ("B~ Ow!mrs Polley ofTi\le lllsunnu")md 
{5) S.:ll~r di!ilvM~p<>i-im "flh< Pr''l'"'rtY as ofCl<>•lng. ~Ubjt<:tlti lillY lulrci~ pcmllm<! tw>i!IIC)'. 

o. l:ltyllJI.'SOJJ.JGAllOli'S. 
(t) Bu)"'r mtll <IX""-"" atldic. dolh•rJ;l#f~Jl.:>winB w £screw A$eBIIIJ 1M C!mi~ts fer ,.~.,.din3 or d~ivel)' roSeller"" 
a;>;m>llriat~~: (l)nllb \l<Je 111 Ci""ir•&: (219~~·•1'$ >bar• eflbe c:I)JinJI co<e<. p~ !111<1 MY OOIIlf ~ ~ lil 
!>e ptld b)' flu)'<>' by lh.is ConitlAot; (l) I!Jc CI<~Sil!i mttmati't; (•) the Spooiw,! W~~r~~~nty Dee¢ (S) a ll.l:lll't~<Atrltla!t.e 
nfValue, M may !>e:equindl:t the dty cr~OO!lt)' in wruel; tbe l'to~rty b I~ m~d {li}~ny qtlli!:r <looumtnt.II'M500lll>ly 
l\l>::ct$!'11fY ln <:nMillll~ the trama."ti<ln COI!Ie!lll'laled ~y 1his Cootnlet. 

(b) Seller •hilll oo br. <:l>li;,tau>d to clooe hell!llnd« onlm: (!) Buyer «li~ pl)'l <~nd axecultiS allm\llrio1, iwnl and <Ill)' 

<llbcrr itlml- !llqlii"'d to b<l ~~~. pai.! Mil' or ~d try Sll)'tr llln;n n<lllllN1hAII Ck>iir@ and. (1)6uJ«'$ 
Co'IIM&nlS, ~ou 1111d Wl!l"Wlllc$ (do!l!lll<l ))eW..)ure lniund comet as ofClrn;inB,. 

1, CU>S.l.lliG COS1'SAND J'ROR.4TIONS. 
Closing 00!11~ lll'lll proMi\m6 ate ogrml tu b<l paid by tho~ • f<)Jiows.: 

(•) Buyer all<! Sellet mall )lrotll'lf: am! djllf! ~"!wt>Mll!e:rn I)J) :ile llwd>d tl!e PCl'Jolilllllllbet d dlly; Ia til« :y• with S~illlf 
ro !IllY txpt.~~90l !llld ro re;;ot>'e illootn. ll!ltllmidnlglltthe day ofCi®.ill@., d>t (QI!G~V!t!g; (I)~ "-(h~ o;m 
--taod r.ate for«<r:cnty~:er, lflxllh llroll'laiktb.l~ ~~i~ but<l en l'fevW<U )'ll'lf): (l) l>Ub<!Mti<l~ u.­
{if ~my}; (l) ~lh} c~~ \\lhi<:t m~;t\libk: ;>t bO<:®>i!l,t a lion '\lj;liMI •.M f'ropl!rty: (4} le!l4, p<~:~fllt .. royalt""'- oollJ ilf 
.,.~ arltir.g cut o( Ill" in .;oone<;titll1 wif!J the Propecy ("~"}.J"I>'Yi4ed t!lllloo proration shall be nw1t to fn'! 
lfiCOl"tteo!~tbith ~~~zy pt>rti<'n iimG4'0dllll\ thil:ly(lC>Jc.altndw dty~JltS\*' !licy(l'lhall. ~lltlliOOlfli,(Ul"l'l"'""'tnSe!l<:r 
"'Y lt'W<Im~ r~•i•IKI by S..y<Ot olbor Closing potlalnill'l to 1111)1 titno potiod (ltlar tr> Ci(lo!illt 'lltld f(l( wtrich Modjtlstlmtlt hal 
be~ ~Tial!ot, 4lki dedu<:~i~~g lind er<>titlut eny llfllOl.ml$ due !0 .lluyel' tilr an:r time period a!let Ck>si~t 

ill) S41ltr sl'illllpay fN (""~ nppl~alc): (!) 'f\ful lll:liltall« Ptllmiun; fi:,r lh~ Owlill'l"s P~licy cfiitle m~ am! tillc 
il.l<Upant ~lllllllt>C (~J~<;h•di:lg cluottlf, ~l<:~~~ting ana - fmJ 1lld ~lht!r ~H'IJSIMillrily pl!ld by .. u.dltr· of 1'<1111 ~ 
ill 1M ootmtY wlm'~ the l'fo~' ir i~; {l) ~~ l~~~M \rtW:<kd <Jt i.<!ITOWI"lled) Md exi$1ir,g, toM~ ""tl:!e ~ 
(l)all....,urlty deposll> or prltplid rent 1111<1 ~$</)$ btld bySelt.l a:Ciilolincg; l4)mu,'lklpa!<>t<:niL-i<l<a dwkl 
~on fte; ($) specialtlOOJG m:t -m<!nl31cv~d oorma Ckll:it\g llll<l (.s} l:lroktr's wmmmkm c,t !'toe n •pecifit.tlly 
~ tc h;r~Jn ~ b)l Jl<IOI' writtt.n ~mli!>t. 

{OR) 

~llu'« IMtiol & lkU 

Uf 11/t'f/1";; IU 
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0 
Gerhart Lofts* 3900-3908 & 3910-3912 Laclede Avenue* Saint Louis, Missouri 63108 

Nov 18 1304.5.<lp p.4 

Cooo>d approval tlib f~rm f•r ttl< <1''"'"'• uu by il$ -bon. 
I tbis is ot.pUy Wl!dllt -ll'lrt, it u r«omMOII<Iod lblfOll ... ~~.If¥<! uri•• to m•n «rllitt 
L .................. -----·~·---·-·-J!!• f•fly UM!~"""" t••• rip~! aiM!-~~.~ 

1. CLOSJNGCOST:SANl> PltOUTIONS. (Coutlnod) 
(e) 81.-ycr shall pay fl)r (wllen. IIJ>l)llcablc); (I) IItle lnsurar.ce '1'\:'em!um for the OWner's J"ollcy ofri!le IIISUl'llll(lll Md L'tk: 
OO!Ujl41ny cll"*t<t (laeludblg cl<t'l!ng. reco!db:g and escrow fuo$) and otlwr Mflllll!!l OUtlllmt!tily paid b~ a blly<l! of Aal 
-ill ttt. roltllly wbelll Prop'rty Is I«W<l; (l) tqard!cu ofwbo p.eys for tbe Ol>rntr'11'ol!cy cfTldt ~. llayu 
Iiiia !I PliY for any 1i!11: policy endorsemenll tht.ftto inelu<lina, but IW! llmitt4 to, a Lender's Policy ofT it!# ln\W\11!1011 (if 
any);()) Ward insw~m~ ~tlltW!l 011 the l'mperty !fum and after Cklting; (4) :lwd insl!l'ai!Ce pt-emit:m on dte l'rop<:rty 
from illd ..!Wt Ci0$ill&, if !Illy; (5) illy kfls fur iippt'&iAI.t or Slll'VeyJ Qfd8:'ed by Of fot B~yer; (6) a>y ftes fur !Juildi~g Of 

cnvironmemol m.dies otdore~ by or lor lluyer; (7) ~idl taxts lind -=Ill levied llfier Closing; (I) munH:ipal 
occuflOil.'y J'lffillil tmd (9) BroW's CQ/IJ1!1is•ion or file as spocl!ioa!Jyllgm!d to llerein or b)• fl"illr written A~cn. 

A\IJ of'fllo above Clooing COSIJ! lll>d p."''O'ali.<.ms !lil:allb<t '""""""on • CI(!Sing r:t!lllment !"'•~red l:ry Escrow Agem lllld 
txocutl'd by !lu)'tr and SeiSer at or prior to C!<Hing ("Cio•ma Sttrt~~~nenr'). 

8. IWYlR'S l>U!bll,JGJJ:NCE I'ERIO!>. 
This COI!fl'1!a and ~uyer's obliptioos hmlllllltr 4l'l' specif~eaUy m~dt conting<mt Upoll Bu)'W~ wisftction efllle fcli!Qwing 
il¥l'll> on or bofute !he dm inditato<l: 

{a) Titlo and Survey lrurpcem11. Approvo.l by Sllyer by ~:00 p.m. _90._ CAlet'dar days after the E~ilte Dale. !luy,.., 
111 itt opticn ill:lll o~ may u~n a wrvey of the l'l<lpt'11)' (•SIIt'lley") Md a title: e.umir.aticn c(the l'top«ly (rritl" 
R<lp'-"'1"). lf811yer oblltirls a~ :lndi« Title lbpol't, then within 1b• time~ $1ll!t!d ht1llio, Buyer rt!t1f oollfy Seller 
l~ writing o( Ill} ~Uiteri dl<7l¥D by llJe Survey arullnr Tille R•port l:Ut.,.. u~l• It> Bll)lli:l' ("lluyct'; Title 
Ol>je<;tioas") lfJ.ltl}'er uotif~m Sella ()!( a"y Beyer'• Title Obj~~etl<>ns, B~r must Ill$(> c!eiive1 a copy <>fthu SutVey wdiOt 
Tilleltepo!l to Sellw with SIICh ol1jection$. PliJtJre ey &y~ to nodfy Seller of lluycn iltk> (lbjo<lica& wilbin tile stat<ld 
time porioo will 0012ll!lrull> t 'M!iv<>r by Buyer of a~~y obj«:!(ons to !J>e SW'VIl)' or '1'11111 R#pOrt 11M to <milt«• which """ld 
have b<lert !hoWl! by 1 SIIIV~ or Title Rep~l't ~Jlcr ~hall be respao•lble foe removing •llY ='11pdms to title whkh arise 
b«wcenlbe flff...:ti"oDat• a;,d Clo:ilng lllil<tt$ ailil.llld by cr wllit the wriiiM ro~~smt of Buyu. Any item sbown <m tile 
tick Report fot wr.kh Buyer does 001 dclinr Buyes Title Objectiom wlthill the stilled lime period or for whillh Jluyw 
11iifi!6 11:1 w:aive.Bu;'lll's Tltli: O~je<:tiVllll' will b<l d<oomod "'>P~VVed by Su)'i'f >lid are .:>tllcd •J'tmil!td E><"*J'!l<m>". 

(b) l'Yopt!'lY u<lll«ol'ds luptcilt>~~. Awnval of !hi: pby•lcal u.lditi<ln 1100 recooa \,.,.pcoti<:>n by Buyer by 5:00p.m. 
_90 _ Clllendw days aftllr da<: !l:frective D:mr. During l1le >lall:d tlmQ period, Buye.r and Buyer's repMMilt.tllv"' ma;.-, lit 
Buyer's oJ)fi<m, exp-II!Wl role liability C<l!idO<.'lsw:b e:<aminatiou1, wts, im1pectitml, SI!Vcl:llta! llll<f sym""' rc:poiU,. 
••wl<o...,-•1 wl<li .. >nd «lw •l>ldie• oft>• Pm~ .. Seytt \!lsi I d-. dl;oir.lble. and obtllin <:<>pjg <>f~~eh books. 
COMf'lllilr r«<rd:i, !'IICilnl~. rc:potts,l.,....., E~opp~l CJ<ttilkms a& ~d by lllll\1111(s). agrco~ toolt..:lS, tml. roll$, 
lluanclel ~ p.ermits,licen$1>S, t1PI"t'"1,; ami ,ucb adt<r WlOrli; necessary and appropria!e I'm lh• -.oo OCcup4l'>cy 
uf~l'topcr!YNretle<>t.ingllw:incOIIIO or~esof~ Propocy{"l.lu)I«'Sl'roport)'llld ~Inspection'}. Seller 
~ 10 pllmlit Bey<r or its tlifl"*lllllll'l'll! r<> «llllrlbe ""<lJ>IWI>' for 1011~b putpCses <!tJring ~le tnmn.:ss llQlJt$ and 
llp<li'IN!IIOOiteble n()(lc• to Stllllr tlld 1n alluw liii)'OI' IO!l:m w :wdl boob, C011lpuler rtr«dll, reoon!s. rtpatts. ~ 
agro:ment5, e-. rent rolls. !lnanctal recC!\'1$. p$1mlls,l)censes, lij)jlrllVIIls and odiM recO'!'ds. providW WI sutb 
lll\'MtifAtions oo nat unrnoscnably diSl\ljll till: cpeclltioo <:>f Seller'li tmslllen l!lld do not C1!.U.':1e an) dtun.«gc mill<! Pt<lj)My 
ll!ld that Ill} such d~e l1 immediately .re[lllkl by Bll)IV. Buyer :shall be liable ro Seller f<:4' the iiiCt5 of lll'lY persou <>r 
~ tmp~s). rt:p~tative, conl.l'llettlt OtiX!Il:rulta:tt that BLly« mA)I ~. !lnd Buyer !ball maintain ado:quate 
~~or-M1 tQ mainW.. ed"'i""le WUJ1U!<'.l:: 1M aU titnoa whil<o perfi>lTIIID.\lllnY propol1y inspection. Buy•r U!:f'!llll 

tlult 1M mull> of any inspectioo or teOt all<l \be rep<.'IIU ""<Mclllllllllls ufllliY'lt and Buy«"$ rtprtsentatlve~ mall be Ja:ri 
oonf!<lmtilll (~t as roquired b} law) by ileym and Boyer's rq'l/ew!tatWes; provided tlJar 1luyer m'l.• disci""" sucll lll!l»o 
to Uuyets ll.l'IOrlley,lll:ll<>U!lfllnt'l, laldt!'$ and Olbot paltles l'(!UOnabJy MCIISW)I to enable Sll)IV!Il purchase the l'l'<lpm;y. 
O<.rinc tlle Qllted timo ~. llll)'llr may noti'l)' Sell"' irl writing of any mwm per!Uilng to Buyor's l'.nlpt;rty ~rui R""'rU. 
lnJJp«:tim Cootingenc)' fuat a."' ~table 1Q &yer ("Buy«'! l'roP«tY and ltecor.ls Obje<;;ti<llls"). l'alluro by llu)>er 10 
notify Se!ltt ofBuyen l"rope11)' and Re<:ords Ob,i«:ti<>~~s within !l!o time potiod :r.aled ~ dwl con"'ilute a waiver b} 
B•tyer of any obje.dions th-o or llll;l right nct w clu!l: b)' rwon d~<~Wf 

(c.) Buyershol! nave t<o { ll) calen<lll!' d•r• w n:vi""' thee~ TenM! Estopp<>l Certifiate{s). Bayer's ""loppol rcviow 
poriod wU cOOl>n.enc<> upon tit• dille the Ja.'lf execuwd T <-'Wit E<tOppel Certiii<m(•) .,., deli"""" ro Buy« nom eit.'ler 
S<ll!et (11' ~Utr's tenart((s). 
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lr------n;st:t~11lsAssll<liation ~fRtaltllnC.l006, COMMERC.IALDMSfO~ C4....,..1tppto'l'<ldllllil ,...., (or lllo m:t•IY• ust by Ito ...,.,,.rt. 
' n.i!rll •l'll"llr t.hl•ll•g umrut. kIt ""'•-.ltd 1htt,... < .. k lojplod-...,lo IIUt ....W. 
----······-·~---· .. ---·-·-··· youful!yDIItnt•nd,2~.~.~!JI!!..Ilrnl~o. __ ............ , _____ ,,,, .... ; 

8. Blivta'S OU£ OlLlC£1'iCE P'ElUO'll. (Cooti..,«l) 
Note: It Is solely ti<ot~blll!Y of t~t Duytr Iii cktermldt If~ Proper1y nqall'lls tlood p.btiJJ iUII'Illlt'f or atn.sa 
t<) th• l'\iiJ!Crt)' it p11hli< or privet~ (ud if prl»at-, m•y ~Ill"" an•ulll mllilllt<mMet). 

(d) Pet~•est Lou. Re.:oipt !>y .Bllytr by ~:Oilp.ro. _'JlJ_._ calendar da-ft after !he Bffec~ive Dal'l! oh wt'iltll 
commitment fllf a CO!l~COiil<>nlli klM tQ be $0!Cill"!d by a fillll deed of tMt on the l'rQp<:rty, rope)lllble in eqtaliOOfldlly 
ir.stallmenl$ of prineifl*l ond II> tmst The lean s!ta!J bear intire$~ • the premll<~g 111o1rttt mil:, bill n<>t ex tiled lbe ~ 
1'111<> per annum oct fDnll heroin. &yet :.ball use ~!• diligonco 1<> l>bt:lin >l!cl>" "'""· 

[Loanm?~e;;(Of'PU(tfili!e PrlCc cr Dol!llr AmllWll): Jio be dc\;zmin,j(j. ·-·- - ·---·-·------; 
~-~-----,..,.-, .. -,~·······">·•<>--·~----~·-"<'•""'·-- ,, ........... , ... ...,.,..~------·'·"·----
; IJluorq Ra Jl« Anmm (l"en:<llt): 

;·xmo.:il3ti.ml'eriod~~ber<>l'_¥;mr ·-··· --+-··~-~--· .......... ~~--==~:~; 
r.;;z:;:::::-.:~~------=--j 
(~) S.lilfaellbc/Wtlvtt' of Cot~tln~:..,.<U.., tub .,y !he alx>~ c<>tltitl!JI'IlClet ls !01 th~ sole t>~!Mif'n Qf SU)Iet. Suhje<ll tQ 

~!1.~ {l'J !ll'.d (h) below, it &uyer notif~ in wrili11g. Seller lhnt ill>u oot !illlis&d or Mi'l<'ed eod1 at'tbt ohove 
l»ntitlp'le! .. by$~()() p.m. (]II. .:>r btfm 1M lla!e 5i>Uif101! fnr tllcll., this C- shall, II the c!Oie ofbo~ on tlle 
iij>plicahle d•le. lCI'1Il lna~e wilhO!l! !IJlhtr 'IIZllOO o( the ponl«, an<! in rucll evetrt, all lm.m~lliiiQM)' anti il!-11l­
shd b• pn:ll'npdy rtt~ to Buy ... l(ll"JJO< llills m nmify Se!l<:r, In wr!tlng, .. ilhil'l :he opplkablo >!&kd ~odu..t any 
oon1illpey ha$ n(>t ~ ""tisfttd or'''"'"""- •vclt ct..r.till$cru:y ~~ball bt d(l(:.....:f $11!illfllld. 

(j) Stlltr'$ rtme to Rc.tpoad. lf Buy« doo; lime!y l'lQ{il}' Seltr.t (wl::l!in !he $lll!«l time pui<lll>), itl w~. t>f'Buy;ir'o 
Tille Objecrionc anti/or SU)'41'sl"topel1)' and R<~eorth O~WIIS. Stll;:r has flw (5) ~ar ®.y,. (tm)te.;¢ipl of said 
ootlce to cith~r. (11) ~~g:-ee in writing w cOtl't>CI Buyer's Tkle Objt>Gticns a~~dior &ym: !'rol>i'tJY and Rooortb Objooti<ms,lll 
Seller's ~j)llllWI. on Of bef<l<t Cl0$il!g: or (bl m~:oe ro oorr~ct wr.t ~r 1!!! cf !luyer's 'l'itlll Objecticns ll.tldlor nuylti'J 
l'ropor1)1lllld R""otds Objcctioot. l'<l!lilur~ by Sell<lr to rll>JlOnd. irt writing. witl:in lh~ stllled lim¢ p«lod llball con.<titute • 
~~"'~all ob~Jcns ors,,..., 
(g) &wyer's T'!llle.., Jbspoud. ln thit eYCIIt Sellet refuso< w OO!'r#~;"llb}',. :~<ll Q(jltl.'11li11«1 oojtc1icns ~f!l:U)'er, 8<ly<:r bs 
!on (JO) .:a!cr.dat days &om the ~xpiratlon d:>U or !he tppli.c:lbt~ I:Mtinger,;:y ro olther; (l) WRil'll: Buy•l'~ obj~ and 
proc•<:d w Clu>ing ~ot (ll) lCmlint~te lbi' Coot1114lt. wbmapon all eM~<>~~ tr.oney 1100 lllw-lhet'fla~ shan be 
pr<.unpt!y n>~uro<:d mBuyw, 

{ltl llw:Y"r'• lld• ... i•n ofD•~ tliligmtt Period, llQ)Ior tw !be r'.j!bll:o e.'<le<ld me Du• Dit~ a.lld Conting<rl<l"f 1'1>noo 
by an llddltiJll.al $lxty (60) MY' if nuyctll obit to"""""' all wttlln&M¢1ef exrept fur the rmondng <0111i~y by !be 
mh-.t <leu. Buyer I<> notify S.:ller ill wrltillj!, within !he 119Jlllcable seated J"'riod lballhe lirtaJ!cil!g ro<~tmg<ill(>)' ha$ 001 
I!Hn ..alle<i nr wlli\10d for tl.ii lidditlonal extension of!>ue Diligence Period snd CO<llill&"ncy !'~rioo to bt i1: eff'eot 

(I) Ettuou <>fCJ...ont;Dok. !ft>uyor'i <Jt SeHer'~ lime to ""!"'lidexle!lds beyond lbe<lat<>sl:l forClomg, the CWsing, 
>ilaU be aulomll.tict.lty txtllllded ro tl!¢ di!t~ by whi~h tile re!lflon>• "'~'t bo received by ~"" o!hl!< party. 

(j) »uyer'•tlv OOigJ>n~ Period. Tho poril:>d from me ~ft'CC(ive Date until the end of the lon!!Mteootlngl!ooy P<ti<>d 
de$cdb<:<l •!:<>"" is referred to ill 1hk Coottoct as dlc "Buy~~• Dlli1 Diligence Pmod'. 

9. SELL£R'SCOV.ENAJ'I'I'S,lU:l"l'lE~lVIT.l\TIONS AND WAJUlANT.IES. 
Sell« co-a">!>. rep<......r!$ ao4 w~ 1<> Bl(Yer .. tll!l<Jw> ("Sell«'• Qr;'lltlOJI'I$. Reprcunur:i<>,. 11M Wwlll'llie>") whi~b 
""'""1111"'- represomllliOllll liM wammd,; $hall be c""""d......C """""'"" nfthollff«tive llott and •• as afClc4i4g rxtept 
10 the c.xiCllf ltl8!8c!lor ol!Wns kl'lowlcdll• or notiee almr lhc dice Sdlilt t.l(o.;\!JU thls c- of ttry """"' nr r,.,., which 
woot<l mu• MJ' """et'lll.!lt, l<!>_,.nO!l or~ 1.1111!1111 ¥ misl<ladwg in ""JI m4tetial respect and dist~ suth fil<;l 
or fuct> to !lu)">' in writing prior t~ Closio~. in which cue Buy., wlJ no! b• obligated ro cl(l5c hereUJJdet: 

h.gr5ofJ3 
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Gerhart Lofts* 3900-3908 & 3910-3912 Laclede Avenue • Saint Louis, Missouri 63108 

Nov 18 13 04:57p 

The St. Lo~is Ass~~n of B.ealu;;.:; c 2!.!06~ COMMERCIAl, l>lVISION-
c"" ... l ·~,.-....~ dtis farm f<lr 'dlO' .. cl .. ive ... lly Ia Oll!illbe ..... 

r"*' 1o • t<g~Ur biodiiiJ ..,fllr..t, It il rt(OW!IIm<lod tls.t yeo• n•k lcpl ..t.l"""' mae .,.,w. 
-~--"'-'l•::::o•,~:!!'!.~~· .. rri~··dtlbli;J;~ m --------.1 

9. Sli.LLER'S (;0\'ENA.NTS, REl'ru!.sl!..'fl'A1'10NS Al\1> WAJUW'i11~. {COIItlnued) 
<•) irc<n the Effective 01\ll:: lllltil CIO!Ilng. Seller 'illallnot -cUlt! any ~ or too tracts alf•l!tin& 1bo PI:O)ll:rlY wllidlll1l•ll 
be bindlng en tboe Property or Buyer lli'\J!t Cl~g without th• prirt' Wiith!ll COO$Uit ofBcytr; (b) fi'OIIllho .!lffilcl!ve Date 
wttil C!osiJ>t, s.Mitr thtll mei!lUiin the Pro~ in llle s:me wnditl011 exi'ltltlg as of th<: Sfl'~JC~ivo ~. ll!\iir~&")' WC!IIII!d 
*'and c .. ualty eJ<cep!B<!, lUld shall !>e brO®I clean with allperoonal property removed upon Ckl!llug. Stll« shaU pay all 

a time!~ !wi• all bills and dlscllar!P! all of Selktl oblisatiilns arlllllg from QW!lllr!JJip, o~n. maoageme~t, repllir lltld 
maintenan(»of!lle l'r<>p«ty.., paymMU b=le duo;(<) S•lltf is tbe owner in f~ simple of the l'ropcrzy; (d) Sellot hi$ 

dte a;tthcrity and ti!J'U'Oity to enkr ilwllld pMbml this CGm:rac~ l!lld dto pmon who exe.:utts lhil Conl11lct 011 belu\l(of 
Seiler ~men!~ M>d wmuw l'tJCb p.er:10n h8s been II!llhoriz«lto de so; (e) Sell«' is nlll: blinlmlpl 0( bsolvtm; ((J to die 
~ ofSdler'$ knll'N!edge awl without lbly indt~ inquiry ur hvertif,lli:ion, S~Oei kll<>M of PC vi<>lM<Ill> <Jrallogod 
v1ol.a.tiom of fillY fodm.l, staw or loca! law that atftcts t1lc l'roperty, l.lld ~ller has oor rtot~ive<l oct!ict of lU!d is nl>l awa."" 
of"'>' pM<Iinll or throol.olltd oitJ&.OOn, Wil, praol'<ieli!lg or tmi,.,t duma in :u;tim a~ctin8 tilt l"r<:>pmy; (C) th<n shall t>e 
"" tm~neio:s (Jf O<>;"(JllllCW affilcling lhe Prop""!)) !1$ of Closiu3 """"Pt "" S..llor has dis~ 10 l)uy@r in wrl!irljl ond tht 
1'01:11 roll it aue. I<<UT'llll: ar.d Ctl11lplel<l; (h/ As. of CJQ.m.g tltere •balll>e no servlc.t, \IU!>Ply, ,.inl<mtl.., or llWIIAI!-t 
conm~;t:; or ~mems •fl'«:tiug the l'ro)lMY wll ich will oo blndl!l: oo tht l'f<lpmy 0< Suy<nl'lie! Cl!>11iriJ! "~"'" 
dudosed by Seller ro lluy~ in writi"'!; (l) thm are. aBd O!S ~f ClOi!i!lglhen: shall be, no re:x>r4td or unr1100rded ~o!IUlltU 
MJdlot !IJitfll!lS m which S..Uer «a ?L't.Y ptfllllning to« .tl'l'oclin31itle to or the ml~ ofch~ l'mperty, or O(t)'jWtlherrot, 
(J) to lil~ best of SellCI's lmowlell&.& "'i!OOut il1dej:><!lldii>nt bq~il) "' invmi.p!le11. lUld <=!lt II$~ to 'illlytr in 
wti\illJ!,Ihere 11111 and hive l>i>en n<:> tlUWo<;$ « ltll<le M~tc> '" n.a~erlllli. tnd\l<lif>l witiloot limiW\0<1, oi~ I'CI'l~. 
\l%Q fam.taldebyde limn inoulatlon, aJbel!<>l orlll'ldi!T~ somge !llll~.:i oo eny ~Jad, u t11ooe1ernu ate uslld in any 
applicable w.lcnl. :WI«! and/or i<>c4l envircnml!llllll !;<~. 111illo:h r~~ •ucli ~~ w Malftiai> or l!OIIk$, bf<llli!IK M 

~ t>n tht l't<>JltfCY ~~XCI!f'l for «<~ltl!lal ¥11liO<U lo<UOii<ln~ in me bulklin~s or.u to a!berm:.llllt$. w di•du><ldtctllt 
lluy<=: in "'mint, :w! (l) :Seller lhali deliver p<>S$<:S~i<ln .:If !be l>r<>!'*IY u ef~ing. Jllbj~ til Jll)' lolnin j)<:tllliUfd 
l<:!Wlcy. 

Seller's C<lvtmMlll, Reprt-titltlli md Wurranriu anc Sidler'~ liability fur br~ach tll<l!oof duallsutvi>'e Closing and $hall 
oot bo me~ ifito llll;i di'<ICI or olhar doooment givtfl at Clo•lng, WI shall expito und shall ~ of no furttlot fhro: or~ 
on w dan> i.bm is tho one-year v>ninrmy of oh.'>$U~ 

10. llt'Yii:ll 'S COV!N.ANTS, Jl!I'RfJJENT A TfONSANI> WARRAJ'Il'l£S. 
!Su~er covO'!!Ill'rt.<, represeots. and "'liiTIIllt> to Se:lor M rollow• ('lluyers C<>wmwb. Repr.:iien<:ltionuoo W.arr:anti<>~") 
whic~ covcrumts, repret<nl!lti- .00 WatllWl!ies !>~~aU be CO(I•idel<'(l made as of the !Sffi>::fivo 0!11<1 .00 ~'"" cfClo5ing 
""""9t t<> tlw ..,....,, t~>l Buy..- obtain• knowlt:diie"' l'ltlt!ct «&r 1M rlatt fluyer cxe;:tm this CPI>lrllct. of lltl)' filet or~ 
which wouiJ ~ allY oovllllllllt. ~Wion 01 Wlll't'llOty M1nle or roiskl!dlna in *"Y m~ol cespeel aod di.tlok>U>S 
sucl1 met or facts lo Seller in writing prior In Clil$ing i• which taft Stfk>:r shall no! be <>hll&ak<i w clo$e heA~~Widl>r. 

{a) El(;<:pl¥ specifiClllly sot. furth w Sellen Cov..,..,ls. ltepr-.tallons'<Od Wllmlttl<:$, Buyer;,. rolyi<g o<1 its own 
invettiglllion llll'l in~'lioo of the l'ropen:y. Tttk R!ll><m. Stli'Vty, l!ey<:t'l Prop«!)· and Recm<l>lmpi>Ctioo or my"'""' 
f<:tnlltted cootlnt!~ies, nil to the ¢>:tell! co~ b)! Uu)'ll' itl!JuyO(•J•·""'• Mdllu)'l!f will lllke tl!lt tG tho: l'r"f"'tiY 
it1 its AS IS, Ml£1(£ IS ®ndltion bU$11 ~olety oo s..:h io\'fi\iplon and i~ Huyot ackncwlcdp and iii""'" 1hllt 
Seller and its repr<lftfltatiYe{•) h~n not mllde uny \l1ltlll1lly til' repr-tio~. eocprm ,,. im;>lkti. writton f# oral -mlnl! 
lhol'!'Operty ¢~ !<! Mt fcnh in Sol!tll"s Covena:'ll11, Repmotlti(\OM llld W-tles; (b) Beyur hal; 11m ~JC~h<>lily md 
capadty Q:>tnrer Jl\ll> ano~rform lhi! Coomtd, a."'d tl'.epel':!® wbli t:J:<tcullls tltis~1oo bdt.tlfofl:luyl!l'rep­
lllld wttmm I!J3I such 11= hM beca at~thori2t!d to do so; (c) Svyer is not hankrupt or inmilv<rrt rmol (d) fluye.r shall 
Mlth~ ertWrn~r ""' "'"'"" any lieN to be """'ell<! ogain." t!tol'rop<tl)' b ary way. """'""'~~'" lbl$ ColiJr.wt or a 
mMturMdum hmof. prlor to Cl0$i111!. 

l:lu)'l!f's Covenll!ti, Repr...,uU!Iio•ts and W<\ffiU!tie> Md Be-yer', fiabiHty lbr ~h llle®f $hall wrvivc Cl<~Si:>; ar.d shall 
not~ ltlllfj\'ld inW ill!)' ~ked or other document givl:!l at Cloobg. 

11. REMEI>l£S lJI'ON l)E.f'AVU. 
If either parly delil.uhs in the P<tfurmonce of MY "blig•ti•"' of r.his Ccotra.;t. the party dtirtt'll'!l a dctimlt .sllallttOtiiY ll>c 
otb<r pal1y ;,. wrhi"ll oft~ nat11H of the detaolt In !he ~V<tll ~f ;l!izotion {illC"-'dl•; mo4iolkl<\lari>itflltion, if •Pl>lit.al>lo) 
bdwcen die pertiet, die prevailillg JlllliY slulll rec~"'· :fi •Mhwn tu <ilitna&"" <11 llqoiuble retit:, lhe ton cflitig111iM 
il,.;l\ldlllg rearo.....W. '''"'"'"'Y'• f<Ol!. TI>is provis>on shall '"rvlve Closing. 

S.U..r•• l•ttlai & O.tr 

4 il/11/1? 
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r·--

L .. Counw &pllf'QVW tbbo tom fOr tb udusln ~n by U. ....,.btn. 
Tbh I& • l<iplly bindioc <~~lllntt illi """"''"••d~ lll8t,.... ••k lri!lla4vim14 .,,.... mtala 

__ ---.-J!" M!y om~!.~.~!~•ml ~... ·--·---~------· 

(a) If Buyer d:lilulu, Setlor tll<lY elthor ac<:q:n tbt l>l!.t1lest mOil•y Olld 1!11"""\ ~n a. liquidoled dllmagn~ and relw;o, 
Suyet liwl Ill< Om"""t (iu li~u of makin11 illl~ darm in oourt). 

(b) If Seller d<hu11.<, Buyer llt:l)! eit>.er 1'1\'.!eue Stll<lr from lblbllily upoo S~llet's rclwe of d1e e!11lleS1 money (i1Klludl>l3 
lnt«cst) 111\d reimbursement 10 l3li}IM for alldltec~ co& 110d tr.<pen><~~, a.~ :IJlOC'f...l in BU)'I'I's ootice <>fdofault (!Ill lou of 
making an)' ;:!attn in ~11). or lluycr lillY ptlt'$\IC any r¢mcdy a1law cc inoqully, Including enfurcement c.f,.u .. 

12 .. CASt:AL'l"t' AND£MINJ!NTI>OMAJN. 
(a) c .... alty. Risk oflo*' 1o the lmprovo- un die Prnporty sh•il 0.. botllo by S¢i!« until Clc,!nc. lflbt Pr~ ;. 
tiJ.rllllged or Woyed after the l!ffeclh~ DIIU>IIt'.d prior to Clnsin$. ~llcr lhall immodill((!ly notify Buy.r, in writing, of die 
damage 0!: ~n lllld 1l!e amount aoo ttmJS ofinsura.nce pro<:«!h aV11ilahle, ifv.y. Suyor may t!lther (i} pr~ with 
!ble Cl<>titl;!l and be entitled!!) all iMunvv:e pi'QCIIed•. if lilly, payable In Seller under a!l pol i<:ies mNriJl3 th• ~ or 
(II) llm!lilllllo i!lio ('.<>n.1nll:t, wl'.tt-eupoo ill wnest money mall he 1e11Jn~>el! prompt!)' ro 11uyer. &yer lihalt give writtlon 
notice of its eleefloll tn Scll<tr wllllln Jive (5) .:alendlir dl)s o1ttt Sayer bas roccivod SoUW"s wril'lon notice of siidl dan>og< 
or <i~Wu;;lillllam w ltltlaunt of ilmlnmce pr«:eedi a.vallable, am! CW.ing witl be exte'.!ldod a:tottllqly, ihequirtd to 
P*mlt meh notilll!$ t<t be glvea. Fol:ure by Bu~"« l!) so noozy Seller in "~irillfi sh.all •~NtiMe an elect\()11 ro ol<>st. A 
!lmnmati<:n !!Coreutlder doc:J nllf e<>Mlt~~t>:' deliwlt by Stller 0!' l3uy«. 

{b) Emlllfttl Du~Rm. In Ill<! event tlu!.l prior to ClOliin,g, srty portl® <Jfthe Property is~ by eminent donaill, or 
becootes 1he sub~ of Clllillel!t domain pn>~ tbt~d or eootll.tl!llced, Selltr >hall immodi.t!ely nudfy 1.111~ in 
writlng thetoof, .wl provide lluyor with ropiet ~>f any writtm wmt'lumicatinn fr001 ony coodomnilla ll1llhority. If llll)l of 
S4id _..,IS shall """"', &y<er ~My ret111lNU !his Co~tnlct by .. ~ltttn nodce 11> Set/or will! in ~~~ (S) calendar ~ .'!lh:r 
B~y¢r !tao .--l'X!d Sell«'i wriiUII nllliOI\, in which tv«~ tht: urr.ut tnoii•Y Jbali l>o rllllllntd \X> flu}•u. If B..yer ele<.'tll m 
clo.., 11>211: (!) iftbo I!W!<fecto tllt rondcmnlng Wlllcrlry ll!kc• pl*"' priotUJ Closlng bmund<:<,lht r<:lnllind!lf oftlle 
Property shall be cooyeyod II> Bll}ler lll Closing h~llder; (il) if tho t'llllsfer to 1M WJU!cmnlnt a.<1ilcril}• hti.'J 1101 !Ak~~~:~ 
phlrc pti1ll' to Ckaing, tile ..,tit• ~$hall be <:o~~Veyod 10 l;uytr at Closing hmund<s; (IU) if ~11111' !1M r«<:i"'''d 
paymeot fur sucl! ~oodem.'lllti 1>11 or tllllil'lg prior to!!» CI<Wn!l herounder, lite lllllloo:ntt ohueh paym<l!lt shaY be a «odlt 
fllllllnst the l'ut<;ba:se Pric:o! payable by :Suy.:r ho:~r.der; L'l<l t,lv} if~llcr lw not ""'ffl~~ •~cb I"'J'mtl!tlltthctimeof 
Closing, Sc!ll:r shallMJigrl«l B~yor all cl•im$ and riahtll tn or atimg Oil! of such l!lking, mclu<lin(lltle right to 0011duc! tny 
!lligation i5 ro:pect of sU<:h ootld®marion. 

tl. i'I(}TICI!:S. 
AJrj' lind all ooti""" N>qaired or petllli!led h«<!~Ulder Slrall be ln writini .w:t shill! be domwd gi-ven upon teCA~ipt and shall be 
delivorod bye {i) pe11tlllll delivO!)'; (II) IJ!Iitod States regis!l!rcd or ctitillod mail, rW~m rt.td)!t requested; (lli) Q\'ctnl_gbl 
ttlmJ!Iercilll p.M:kago oour!er ~r l<x:lll delivery >1ervi.:e w (lv) l'ac$imile tnutomil$ioo, ia all C\'tltlll J:'(t:paid ond Jid~; 

,,..._., r.klal.\ O.t• 
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The St. t11un A.uoa.t~on ;;t:~o 2006., ci>MMERciAL mvislON·-·----~-· 
c-tt•ppl'<1'...,tb¥ iima "''dolt mt•tu u~<~ ~1 ,,. ..... 11<.., 

1'11¥ b .111 •Uy billdi .. coutn<t, it I> :rt~O!JI<IIO!Idtd t&tt !""' -~ fooCIJ'""""'• (IJ raalt ....u.1o 
--------- :rr•M!1ndc<u.ndt••~!>_!dol>liptm~o __ ·-- ·---

l 
I 

===:::---=:j 

Jn tll<:(;acofBuyet w (Aitellfioo): ! Bill L<!chim 

jc;mp.;;;;:·tr,.,;e-: ---- ····--~-ii?'iion• Oovelopm•nt Group, IJ.C 

'

rif8i1Jiii"Addms: • s6'SiJi)ii)Jieq,fitO;j,\V.,a• S.iM 2()1 I ; SaW {.<'luilt, Missouri 63105 

'-Em=a~""·I;-A:--~-:-r--. ______ ,,_,_ I btucJ,;"-~""''""o"•<'rur';~ ....... 
! ' , ... -..· ""' 

Sillnt, 

14TISO! t'l 

Illwb patty $ballb~M !he right ro cillll>8t ill< f~«:!Pillil !ld!lmll by wrllwl tiOiico 11> tho Olhetplllty. 

14. ASSIGNA.IIl'UT\:' OJ' COl\"r.U.CT. 

......... --j 

_, ........ , 

llu)"CCf <hAll hoMo lilc right!!> assign lu rfit'lll under thh C~.><li!11Ct priW~ ll'J.O! Soller -16 to ill® ~run..,t. wloi<-.h 
eoolll!llt shall nJI hc1tlll"<l6$011ably wilblteld cr del:ayed. Upcm Bllyot't Wig<ll'llent oflhl~ Oln'l:nlc\, Jucll wijpl~ sblll! bl! 
doe;!)~ ~rotcd. fot !he named &~J"CCf, Jllld S~~ch 1!1$,_ shall tu. d~ to haw a;s;u.:ne<l ~~ oolif'llk"'·' 
lwnunder, witboUI any ~~ of Buyer un~ Sl>llor relras<$ Buyer in wntfu;t. 

!5. TIME l..S Of Tin: &S.'II!.NCE. 
T~me is of lbe essMce in lb• perfetllllL'l~ of th~ obligatio~> ofth• p&rtiCl> uoot( !hi> Coutl'll<t 

lo. lJIJ'1DING tfF£CT. 
This Co~ct $M!1 be binding oo and fur !be l>c<loiit of 1h0 pow-tics ll!ld lbeJt mpe<;tivo i>eitl. pel'!oolll ~nnoth,.,, 
e~eullors. adrnilli~. $UCCI!Ssort Md wlJ!Il$. 

17. GOVERNING LAW. 
Thi~ Colllnl(:l.tla!l h<l coi!Mdcreda C<mll"..-.:t fur til<: liM: ofrta! prcpen:y and sh3H be cooslrll.od In ~!'dlm"" with theiUW$ 
t>f !he stttto whert the l"r<>pe~tj- t~ lllCI!I.e~ 

.... --,-~ .... ---------
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Gerhart Lofts * 3900-3908 & 3910-3912 Laclede A venue * Saint Louis, Missouri 631 08 

Ncv 15 1304:$6p Li~da Yatkeman p9 

The St.. Louis A.uocia~n of R;Jt~~., 2006; cOMMERCIAL DIVISION ... "--~--~ 

Couool tppr<fffi!tltlo r.,...., "'· lhual"" ..... by ltt•oml>ots. 
Thb !; • lopBy bioldilll& <i>nlrut, It i• ,...,..,.modtd 1ltol:f"• • ~1 a<!vlte to maloo<ct'Cithl 

L------ ... ,~!~!'! .. !~.~mand vn~>r l'll{hu ••4 ollilr!lkl.~~ .• , 

18. ENllRl AGR!:E~ENT. 
Thl$ Contr&<:t and uny ridr.rs, ~dl> lUll! oxltlblts ~bed Rwli't<> collSt~ lbe entm ~ bolwoen tbo pott~ 
b«eto md Ibm m no Qll>er lll'l~dillgs, wriuen or 1)1'8!, relatlr.$ to the 91li:ject mtllter lu:reof. Thi£ C<llltl'W may oot be 
elwlgt>d, mudlfi«<Ml!JT\liJldtd, in wllolo ur in """',.,;opt in wtilin~ •illllt4 by beth Bll)ltt awl S.:i:e<. 

19. (."'N'StiU!CTION. 
Word~ ""d ~nm IIJAJJ be tol\!l!l'lled llll in the singulAr or plun.l number,lll!d ss masculioo, ftmi11int or nC~Jtor in g®d<>r, 
=nling to lhe conU\xt. 

10. SArliRDAVS,SVNl>AYSA."fDHO!JDAYS. 
tflll!yd«<t fur the OCCIJ11'1!1\tlel of an event or liCl und« this Conli'aet f-.lls or a S#lllrdsy, Sllndtly or kg&J ho!idzy Jn lbeJ!a!e 
whenr the Property iii locllted, then the time fur the oeeurr•ncc of ruclt evmt ot IICI •hall bo e:uend.d tu t!"oe no:::tt su"""""ing 
bu!illet! day, 

ll. EJI'!'I!.CTJVE OJ.Tl'.. 
The •e/fi!<llive thll•' offtli!l Cott!rt<ct is Ul<l d'lt<:Of\M r..st of!lll)'ctor Sdlcrt>:>c1<CC\Itelhis Conttn<t&<MSJ:etfl11!d 
C<:>!l!rW. fal:iimtl# tnuwniosion ~f lh~ Cootrw:t and Ricerg :<hall "'"lOilMt oM a~le mttrhod to )llt'Vide IIO!'ioeol' 
"""'!>tllneo ("Effioctivo Date") berweec Jluyer ll1id Selle-r. u.-i uad1 agee to dtliver exectJted originals ofConlr~ and 
J:tldm pM'11pL)yllie...fter. 

ll. lJ](E..KJND BXCI!AN{;E. 
A quiiMod llU.klnd tulwtc• f«111im aclb...,.ntolu spedlk rul .. •nd regll.bltiou "R"" fol'lk by~. latttftlll 
Rt<\·nue Sc,....ltll. So&r alld Rvr~r """ a.tv!M<I to obellla "'l'pt'i>p...., logaluot c:.s •d'l1ctl 1<1 itnpltu!ltut any •~• 
nohnp. 

CHFX.K APrtlCABLE OOX 

0 Buyer. Seller ackt!ow~ thai Buyer is oontnwting to acquire lhe l"'opttty in """ttmplatlon <if .:ompktitts a like· 
kind -llans• of cetl!l~ Mhot propotiy p<evi<lu1ly ownod by Suyer in am~~ wtticl> will Qlll!lify a;; a lil:e-ldnd 
<lXd-..tngc pursuat1t to SI>Ciion I 031 of tho lntcnuol Re,...,.• CG<le. lo tlril reeml, Sell"" ~to eoopent~~M®nably 
whlll.lllyw 1<:> M 1x> strn.:tvm me ~~~W~a"lon in" l!lllllnet whi.:h '!"ill lj\lillfy II& ali~kind tx.c:~w~ae Wide: 
Se<:don 1031; provided, howWilf, that (i) Seller shldl in ~c>eV<llt be t"'luired Ill incur any eo.~ or tM)JC'!ISO$ will! 
r.upect 10 fWh ~n; (lj) Bll)ltt ohsll tully indtl!mlf;• 1111d l><lld hillmless Seller from llU tussC>~, co&1S, Q(pctl!ICS 
an41lllhlllti<•lnourred u ai"CS!llt <>f .ud1 eoop....miM; (IJO Scll~r mu 110 wan:onty or fllll~OO whals<Je~er "'ilh 
r~t to tile q~wf~Cl&!lon of me lnnfadioo f~r 1~-kiru! e><d!iutge lmllment l.fll4or Secticn l 031; lltld (iv) Sell« w!l 
bave oo rc:s(IIJ!l!libility, obli3'11ion or liability wil:l! 1>:6pe<;J to tile 01:1: """'"'l""'".w ol'lhelr~n *l BliyU. 

X Selltlr. Seller h34 advised Buyer of Seller's intel'l(ion !() ~k Ui tffi:<:t a non-simultanc:ouslikc-ldnd excll~ ~~ 
to Saction lll3lofehe ln~A~m-' Ro•e11ue ~in cooM:tion with tlteccr.v"'))''lllce of !he J>roptf!y. ln this r<jjW, p<illt 
to the tr11llsf., of!bel'roperty \0> Bu!'""· Seller int~uds lo cOI!\Ioy tile Ptopetty to a.~~tull!ll third J"'l'')' (art "l'.xo:lritogt: 
l'a.:!lJta!ot'), subjc<:t tn tile t>:rms <>fti'lil Con~. Tho l!xohange FacUlr:ator witldU!ne 811& fulfill dle c~ 
cbliglltioM of Sell or oontoined b.:ruin, and t!u> fulp«rty shaD b•tmn&fem<i by llle Sxclanp faeiH!IIW w IJUY"f 
purw2Jit to tht- ofthit Conttact at tho i.m<> and Ill !he rr.!lllller m furth h....m. Buy ... ~~ ro cooperabl' 
l'!WiOilably w!tl> Seller with rtS"pe<:ll<l suc!l<•cholnge; p<ovided, !lo...,..er (l) llll)ler iball in no everu be requin=U to 
inour any COli!! Of expcll!IC$ ir. this 1>11rumioll as a l'OSUlr of or "'"""'"'ltd wiU. rllo smroturitlg of1hlo11'1ln$0C!ICI<1 as • 
like-kiod II!(CMnl\'1 under $ocllot1 I 1)3! Qftholnrernlll Revenue Cod<; (U) Seller ;tt.U fuily Indemnify and hold SI>Jier 
hlll'lf'l( .. , from all )!m, cost expeu- ll1id liabilili~>S !llC'Itl'l'ed ., a r<stllt oflluytr'• «>>peration in •t.""UCt~ring thi$ 
t:l'lll!IIIOC!ioo u a iikH.ind "l<oM:tge; (ill) l'luyer mu<1 no warrwty or rq>mentatioo wllatwe.,.... wilh reapect to tho 
qualifiJ;;atioo of the t'rfUlliiiC(k;n fot like-kind \':)(\l.~ange treatm.ect !lllder Se<:tk>n 1031; anc (l•) Buyer .nail hiM! no 
rtl:!polt>ll>ility, ol>ligati<>n '" li•t>ility witn n»pc.:tlo !he tax «>nseqoo!!OO<> ofthclrM'Ill(:(ion I<! Sollee. 

13. TITLE L'ISURA.NCE. (l'er !tu• 7- Clonng Co!b & Prun.ti<m>} 
It! Buyer or 0 S.lk:r (><:l«.~ """' Oil•••• w pay for ohe 'itll<: l"""""""'l>rt:Dium for tho 0\l't!«'sl'olicy for Title !rn;~. 
R~s ofwlw J'lll'> for 1!1• Ow""' 's Polley ofT!tlo lnstlf>Mo, Buyer !<Mit poy for any till• poli<y ond<>roemenls 1fltmn 
inc:luding, 1M oot limltad \ll. B !..endt:r'sJ>oliq of Title lMuroro<e (lfnny}, 

!lcllo"• In kill & l>&to 

Uf 11/11 /12.> IU 
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.... ~···~·······-................ ""n; St. Louis Motiati<m of RWton 0 ~ COM.MERCIAL DfVisi~ 

CIIUnsohppr•v•d thll ftmn M •hux...,lvt WIC by lllmtmhon. 
Thb h • ••y l>ill41~e .,.,,~,r,.ct, k io r...,.,.....,., thol Y!>ll ,..k ltpl•dvb to 11>Uo c.ef#io 

¥>u fMII• •hll...-.lllod }'l>ar ri;~ll> ••d ol>lipll~m. 

24. RIDEltS or SPECIAL T£RM.S AND C:ONJ>fl10NS. 
Tho following ril!M M ~pkt1Mll1s oro aa.ohed herolo 3tld iooorputalt<l ht>~tin IX> ?lUI o!U.i~ Coolrllct: 

A~"i~ Exhibit A - Doe Oitigen~ Matmials - .. -~ ............... - ..... ,,.,~, .. ... 

ll:l<hibit A is u «>rnprdlom'.-e li~-of n;;.; lliii8;;;;tCIM!Cri.h w be provided by Sella-. _ .. _._ .. ______ ................ .-. .... . ...... -· .-...... ___ .,_ ________ _ 

------------------~----··-----------1 

·---------------"·-----····---------1 

::IS. AGESCY OJSCLOSVRI! ANU BROKERAGE COMMJSSION. 
Buyer lllld S.l!er by siena~Ur• w tbts. Cornm<lt~:l&l :>J.!c Cot.mwt ~owleod!l"' lltld conW~t t<> the rt~blt:io"" liM 
payment of o;cmmi~sil)o(o) or to..(s) di$oi<Jsed hon:io. 

SriJu sull pay Seller'$ Broker a Qlllltlllssi~ll or(.,., per sapaf'IIU wrh:leaaaneaacnt 
ll Sollet or 0 !lvm !)1!11 p.!l)l Dllter'> Brow • c~i$1ion or foo .u in<!lo::llttd hmln or J'C' ~ wr~n ·~ 

L~~ ~~:~~~::~~~ ~~ al.~~~;,g - ·--~--·· -~ .. .. J 
Broker($) and ilffiliawdlicon••o(•l dul.ios ICld tosporulbllitlu 1Ift govM!<ld by !he sd(!<%iGn below (cllcck llfll'l'oprioll> 
oatesory): 

~ti~t$.~11<>.~~~ ~i/iJt~~i) 
, w • ~!r,l,-.~11. NQ]'_1UlPIU'Sf~'fTEQ 

fag< IOot13 

(~ill Group" In~. 

....... •'•11"'1 & Do« 

92 

1646 



0 
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15. AGINCV {)JSCLOSURll. ANI) BROKEIU.G& COM.MlSSJON. (Coafillutd) 
OUdotu...., ll"l"'f and Seller canlirrn !bat disclamr¢ of the li<>!n>M'J relali<lmttlp wtsm•de no lllllltlflllll the lil$t l:howillg 
of !he Propcr.y, upon tim OOCJUiet or immodia:tely upon the ()(>;Utml"' o( a tollllllge 1o t:b• ~llui~.lluyer snd Seller 
mowl.lltat they hlve ~•d a~~d read the Missouri~~ !>«tllle Commi.<siuo llrolet Diwl~~<ure Form. 

)'lo OtlMtr Broun. Buyer and Scllerwamlllt aDd reprvsOOI tbatJJol!roker"' other p<lt'501l otller lhan !lro<er or Broker(>) 
DIII'Md hereill are 011tilltd 111 a c.amlllisslon or fete, fi!tdet's fee ot olher compenW!Oll ill oonn«Slce~ wllb 1hls OJmll:u:rdlil 
Sale Conn.ct, AJld 1\\ly.tr 11.'1<Vor Seller $ltal! illdtlllllify and bold hatm!m lhe otbf!' pl!l1y lrornllll)' au<l alt tWrm, 
liahilllin, J()ii.~U, d&nagll$, .:0$15 i:l.d e:xpwes wing from the claJm of ""Y (lljw ~. flitder or Dill..- J"!tll"n fur w 
oompe!l'l.atio3ar~ill8 by, u!IIW or tllroogh me indernnil)ing party. 

Cnrllmlssita h)'f.lblt !O Bl'flkll'lllpoll Ott.lt. 
(!) lJpot~ Se!H!t's (ai!UTU to close due to Seller's default, Selier sllal• itmn<ldia~<~l)• pay in full the oorwi.u~sot r,. due 
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LAUER APPRAISAL COMPANY 
3948 Linde/( Blvd, Suite 200 
St. Louis, Missouri, 63108 
(314)531-4000 I (314)533-3359 Fax 

August 13, 2015 

Mr. Timothy P. Kelley 
Senior Vice President 
Enterprise Bank & Trust 
1281 North Warson Road 
St. Louis, Missouri 63132 

Dear Mr. Kelley: 

CJ 

At your request, we have made a personal inspection and prepared the following appraisal 
of a property located at 1322-1332 Dolman Street in the Lafayette Square neighborhood of St. Louis 
City, Missouri. The property consists of a 34,401 square foot (0.79 acre) site. The site is improved 
with a vacant 4 story (including exposed basement level) masonry former industrial building that 
was constructed in about 1908 with an addition in about 1913. The building has a gross area of 
approximately 48,572 square feet including the raised basement level. 

The purchaser under contract proposes to renovate the building and convert it to a 41-unit 
apartment development, plus approximately 2,248 square feet of commercial/retail space. The 
redevelopment will fully utilize the exposed basement level and conceives of the building as a four 
story structure. A more detailed description of the property, together with the sources of information 
and the basis of estimates, are stated in the accompanying sections of this report. 

The purpose of our appraisal is to estimate the market value of the subject property on an "as 
is" basis as well as "as completed" and "as stabilized" following completion of the 
renovation/conversion and lease-up. The date to which our "as is" value estimate applies is July 
10, 2015 which was the date of our property inspection. The prospective valuation dates for the "as 
completed" and "as stabilized" valuations are August 1, 2016 and March 1, 2017. These are the 
anticipated dates of completion of the renovation and lease-up to stabilized occupancy, respectively. 

We previously appraised the subject property using the same dates of value but have provided this 
new appraisal based on updated unit count and unit configurations and updated expense projections 
provided by the client. 

The intended user of the appraisal report is the client, Enterprise Bank & Trust. The intended 
use to is to provide the client with a basis for evaluating a loan request to be secured by a mortgage 
on the subject property and/or for other risk management purposes. The interest appraised is the fee 
simple estate. Your attention is called to the relevant assumptions, limiting conditions and 
certification found later in this report. 

It is our opinion that the "as is" market value market value of the fee simple interest in the 
subject property, as of July I 0, 2015 is as follows 

ONE MILLION NINETY THOUSAND DOLLARS 
$ 1,090,000 
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Mr. Timothy P. Kelley 
August 13, 2015 
Page 2 

0 

It is our opinion that the prospective "as completed" market value of the fee simple estate 
in the subject property (including personal property required for the operation of an apartment 
complex) as of August l, 2016, will be as follows: 

FIVE MILLION NINE HUNDRED THOUSAND DOLLARS 
$ 5,900,000 

Finally, it is our opinion that the prospective "as stabilized" market value of the fee simple 
interest in the subject property (including personal property required for the operation of an 
apartment complex) as of March l, 2017 will be as follows: 

SIX MILLION SEVENTY FIVE THOUSAND DOLLARS 
$6,075,000 

The accompanying prospective financial analyses are based on estimates and assumptions 
developed in connection with the appraisal. Some assumptions may not materialize, and 
unanticipated events and circumstances may occur; therefore, actual results achieved during the 
period covered by our prospective financial analysis may vary from our estimates and the variations 
may be material. Our value conclusion is based upon descriptions of the proposed renovations 
supplied to us by the developer and is subject to revision based upon the quality of materials and 
workmanship in the completed building. 

We understand that the proposed renovation will be funded in part by state and federal 
historic tax credits. The value for these tax credit incentives has been estimated based on the 
budgeted costs and typical ranges of eligible expenses, but will change depending on the final 
eligible expenses and the price paid by the tax credit purchaser(s). The state historic tax credits 
have been valued at $1,810,255 and the federal historic tax credits have been valued at $1,506,136. 
The value of the tax credits is an intangible asset rather than real estate, and are dependent upon 
approval by proper authorities. The property is also expected to receive a 10 year real estate tax 
abatement, the value of which is included in the "as completed" and "as stabilized" figures. 

This letter is invalid as an opinion of value if detached from the report and related exhibits 
that support the value conclusion(s) stated above. 

Respectfully submitted, 

THE LAUER APPRAISAL COMPANY 

~~a--~ 
Russell J. Lauer, MAl 
President 

Timothy M. Schoemehl 
Vice President 

THELAUERAPPR4~ALCOMPANY 
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CERTIFICATION 

We certifY that, to the best of our knowledge and belief, ... 

• the statements of fact contained in this report are true and correct. 

• the reported analyses, opinions, and conclusions are limited only by the reported assumptions and 
limiting conditions, and are our personal, impartial, and unbiased professional analyses, opinions, 
and conclusions. 

• we have no present or prospective interest in the property that is the subject of this report and no 
personal interest with respect to the parties involved. 

• we previously appraised the subject property using the same date(s) of value but are providing an 
updated analysis based on revised unit configurations and revised expense projections 

• we have no bias with respect to the property that is the subject of this report or to the parties involved 
with this assignment. 

• our engagement in this assignment was not contingent upon developing or reporting predetennined 
results. 

• our compensation for completing this assignment is not contingent upon the development or 
reporting of a predetermined value or direction in value that favors the cause of the client, the amount 
of the value opinion, the attainment of a stipulated result, or the occurrence of a subsequent event 
directly related to the intended use of this appraisal. 

• the reported analyses, opinions, and conclusions were developed, and this report has been prepared, 
in conformity with the requirements of the code ofProfessional Ethics & Standards ofProfessional 
Appraisal Practice of the Appraisal Institute, which include the Uniform Standards of Professional 
Appraisal Practice (USPAP). 

• the use of this report is subject to the requirements of the Appraisal Institute relating to review by its 
duly authorized representatives. 

• Mr. Schoemehl made a personal inspection of the property that is the subject ofthis appraisal report. 
Mr. Lauer has not inspected the property as part of this assignment. 

• no one provided significant professional assistance to the person(s) signing this certification. 

• as of the date ofthis report, Russell J. Lauer has completed the continuing education program for 
Designated Members of the Appraisal Institute and Timothy M. Schoemehl has completed the 
Standards and Ethics Education Requirement for Candidates of the Appraisal Institute. 

Russell J. Lauer, MAl 
Missouri Certified General R.E. Appraiser 
License Number RA-001184 

Timothy M. Schoemehl 
Missouri Certified General R.E. Appraiser 
License Number 2009025506 

THELAUERAPPRAISALCOMPANY 

1666 



TABLE OF CONTENTS 
1322-1332 Dolman Street 

St. Louis City, Missouri 631 04 

0 

STATEMENT OF BASIC ASSUMPTIONS AND LIMITING CONDITIONS .......... 1 

SUBJECT PHOTOGRAPHS ................................................... 5 

INTRODUCTION ........................................................... 13 
IDENTIFICATION OF THE PROPERTY ................................... 14 
OWNERSHIP AND RECENT HISTORY ................................... 14 
PURPOSE OF THE APPRAISAL ......................................... 14 
INTENDED USE AND INTENDED USER OF THE APPRAISAL ............... 15 
EXTRAORDINARY ASSUMPTIONS ..................................... 15 
PROPERTY RIGHTS APPRAISED ........................................ 16 
MARKETING PERIOD ................................................. 16 
EXPOSURE TIME ..................................................... 16 
SCOPE OF THE APPRAISAL ............................................ 17 
DEFINITION OF MARKET VALUE ...................................... 18 

DESCRIPTIVE SECTION .................................................... 19 
REGIONAL ANALYSIS ................................................ 20 
NEIGHBORHOOD DESCRIPTION ....................................... 31 
SITE DESCRIPTION ................................................... 36 
ZONING ............................................................. 41 
ASSESSMENT AND CURRENT TAXES ................................... 43 
IMPROVEMENT DESCRIPTION ......................................... 45 
HIGHEST AND BEST USE .............................................. 49 

VALUATION SECTION ..................................................... 51 
INCOME CAPITALIZATION APPROACH ................................. 53 

Comparable Apartment Rentals Map .................................. 59 
SALES COMPARISON APPROACH ...................................... 77 

Comparable 1'As Is" Sales Map ...................................... 84 
Comparable Apartment Sales Map ................................... 96 

VALUE OF STATE AND FEDERAL HISTORIC TAX CREDITS .............. 103 
RECONCILIATION AND CONCLUSION ................................. I 05 

ADDENDA SECTION ....................................................... 107 
EXHIBIT A - QUALIFICATIONS ........................................ 108 
EXHIBIT B - ENGAGEMENT LETTER ................................... 111 
EXHIBIT C- SALE CONTRACT ........................................ 112 
EXHIBIT D- DEVELOPER PRO-FORMA ................................. 113 
EXHIBIT E- TITLE REPORT AND LEGAL DESCRIPTION .................. 114 

THE LAUER APPRAISAL COMPANY 

1667 



0 
1322 Dolman Street, St. Louis City, Missouri 63104 Page 1 

STATEMENT OF BASIC ASSUMPTIONS AND LIMITING CONDITIONS 

The following Standard Conditions apply to the real estate appraised herein by The Lauer 
Appraisal Company. 

The appraisers assume: 

I. that the appraised estate is marketable and that the property is free and clear of all liens, 
encumbrances, easements, and restrictions which might affect value, unless otherwise noted. 

2. no liability for matters legal in nature. 

3. that the property will not operate in violation of any applicable government regulations, 
codes, ordinances, or statutes. 

4. that, in the absence of any available soil boring data, there are no concealed or dubious 
conditions of the subsoil or subsurface waters including water table and flood plain. We 
further assume there are no regulations of any government entity to control or restrict the use 
of the property except as may be specifically referred to in this report. 

5. no significant change in the supply and demand patterns as revealed in our current research 
and as indicated in this report. This report is an appraisal of the property under market 
conditions observed as of July 10, 2015 the date of inspection, and does not constitute a 
market feasibility study. Market conditions have been extensively investigated and 
analyzed, and conclusions resulting therefrom are believed to be correct; however, the 
appraisers assume no liability should future market conditions materially change because of 
unusual or unforeseen circumstances. 

6. that the improvements are constructed in accordance with applicable government 
regulations, codes, ordinances, and statutes. 

THE LAUER APPRAISAL COMPANY 
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The report is subject to the following contingent or limiting conditions. 

1. All of the facts, conclusions and observations contained herein are consistent with 
information available as of the date of valuation. The value of real estate is affected by 
many related and unrelated economic conditions, local and national. We assume no liability 
for unforeseen changes in the future economy or for the inability of the property owner to 
find a purchaser at the values reported herein. 

2. The valuation applies only to the property described herein. Allocation of total value 
between the land and the improvements as shown herein may be invalidated if used 
separately or in conjunction with any other report. 

3. All maps, sketches, and site plans prepared by others are assumed to be correct but, in the 
absence of surveys prepared or authorized for this report, we assume no responsibility for 
their accuracy. 

4. Information furnished by others is presumed to be reliable, and where so specified in the 
report, has been verified; but no responsibility, whether legal or otherwise, is assumed for 
its accuracy. No single item of information was completely relied upon to the exclusion of 
other information. 

5. The signatories herein shall not be required to give testimony or attend court or any 
governmental hearing with reference to the subject property unless prior arrangements have 
been made with the client or with The Lauer Appraisal Company. 

6. Disclosure of the contents of this report is governed by the Bylaws and Regulations of the 
Appraisal Institute. Neither this letter nor any portions thereof (especially any conclusions 
as to value, the identity of the appraiser, the Lauer Appraisal Company, or any reference to 
the Appraisal Institute or the MAl designation) shall be disseminated to the public through 
public relations, news media, advertising media, sales media or any other public means of 
communication without the prior written consent and approval of the appraiser or The Lauer 
Appraisal Company. 

7. This report reflects the opinion of the appraisers and conclusions expressed herein are in no 
way contingent upon any restrictions, limitations, or influences. 

8. The date as of which the value estimate conclusions apply is set forth in the letter of 
transmittal and within the body of the report. The value is based on the purchasing power 
of the United States dollar as of the effective date of appraisal. 

9. The legal description shown herein has been included for the sole purpose of identifying the 
subject property. The figures have not been verified by a licensed surveyor or legal counsel 
and should not be used in any conveyance or any other legal document. 

THE LAUER APPRAISAL COMPANY 
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10. It should be specifically noted by any prospective mortgagee that this appraisal assumed that 
the property will be competently managed and maintained by financially sound owners over 
the estimated period of ownership. Due to the importance of underwriting, we do not 
presume to advise the amount which should be loaned with the property held as security. 

11. We were not aware of, and the report does not take into consideration the possibility of the 
existence of asbestos, PCB transformers, or other toxic, hazardous, or contaminated 
substances and/or underground storage tanks containing hazardous material. The report does 
not consider the cost of encapsulation, treatment, or removal of such material. If the 
client/property owner has a concern over the existence of such conditions in the subject 
property, the appraisers consider it imperative to retain the services of a qualified engineer 
or contractor to determine the existence and extent of such hazardous conditions. Such 
consultation should include the estimated cost associated with any required treatment or 
removal of hazardous material. 

12. Possession ofthis report or a copy thereof does not carry with it the right of publication, nor 
may it be used for any purpose by anyone but the client without the prior written consent of 
the appraisers, and then only with proper qualification. 

13. Zoning information contained in this report was obtained from zoning officials or published 
codes and may be subject to unintentional errors or omissions pertaining to the present and 
future legal use and occupancy of the property. 

14. The Americans with Disabilities Act ("ADA") became effective January 26, 1992. We have 
not made a specific compliance survey and analysis of this property to determine whether 
or not it is in conformity with the various detailed requirements of the ADA. It is possible 
that a compliance survey of the property, together with a detailed analysis of the 
requirements of the ADA, could reveal that the property is not in compliance with one or 
more of the requirements of the Act. If so, this fact could have a negative effect upon the 
value of the property. Since we have no direct evidence relating to this issue, we did not 
consider non~compliance with the requirements of ADA in estimating the value of the 
property. 

15. It is assumed that the improvements will be renovated in accordance with the building codes 
of St. Louis City, Missouri. 

THE LAUER APPRAISAL COMPANY 
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SUMMARY OF IMPORTANT DATA AND CONCLUSIONS 

KNOWN AS: 

LOCATION: 

PARCEL NUMBER(S): 

OWNER OF RECORD: 

INTEREST APPRAISED: 

TOTAL LAND AREA: 

ZONING: 

PRINCIPAL IMPROVEMENTS: 

HIGHEST AND BEST USE: 

INDICATED MARKET VALUES: 
Income Capitalization Approach 
Sales Comparison 

CONCLUDED VALUE 

DATES OF VALUE: 

DATE OF INSPECTION: 

DATE OF REPORT: 

The Proposed Truman Lofts 

1322-1332 Dolman Street 
St. Louis City, Missouri 63104 

0483-03-00100 

Nick Karakas 

Fee Simple Estate 

34,401 square feet or 0. 79 acres 

"F" Neighborhood Commercial District and "C" 
Multiple Family Residential District 

A vacant four story (including exposed basement) 
masonry industrial/loft building that was constructed 
in 1908 and expanded in 1913, with a total gross 
building area of approximately 48,572 square feet, 
including exposed basement. The purchasers under 
contract propose a renovation and conversion to a 41-
unit apartment complex, plus ground level 
retail/commercial space 

Renovation as apartments with first floor commercial 
as proposed 

"As Is" "As Completed" 
N/A $ 5,985,000 
$1,090,000 $ 5,220,000 

$1,090,000 $ 5,900,000 

July 10, 2015 "As Is" 
August 1, 2016 "As Completed" 
March 1, 2017 "As Stabilized" 

July 10,2015 

August 13, 2015 

"As Stabilized" 
$ 6,155,000 
$ 5,390,000 

$ 6,075,000 

THELAUERAPPRAISALCOMPANY 
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SUBJECT PHOTOGRAPHS 

Subject exterior- south and west elevations viewed from corner of Park & Dolman 

Subject exterior- west elevation along Dolman 

THE LAUER APPRAISAL COMPANY 
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Subject exterior- south elevation along Park Avenue 

Subject exterior- north elevation 

THE LAUER APPRAISAL COMPANY 
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Subject exterior- east elevation 

Subject interior- typical view of main floor space 

THE LAUER APPRAISAL COMPANY 
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Subject interior- main floor former office area 

Subject interior- main floor near dock area (north end of building) 

THE LAUER APPRAISAL COMPANY 
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Subject interior- exposed lower level with windows (to be re-opened in renovation) 

Subject interior - typical view of third level 

THE LAUER APPRAISAL COMPANY 
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Subject interior- typical view of top level 

Subject exterior- view of parking lot looking north from building 

THE LAUER APPRAISAL COMPANY 
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Street scene ~ Dolman Street looking north 

Street scene - Dolman Street looking south 
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Street scene -Park Avenue looking east 

Street scene -Park Avenue looking west 

THE LAUER APPRAISAL COMPANY 
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IDENTIFICATION OF THE PROPERTY 

The subject property is located at the northeast corner of Dolman Street and Park Avenue 
in the Lafayette Square area of St. Louis City, Missouri. The property is addressed as 1322~ 1332 
Dolman Street. Historically, 1330 Dolman has been used as the primary address for the property, 
while St. Louis City uses 1322 Dolman as the primary reference address. St. Louis City also 
identifies the property with parcel number 0483~03-00 100. The full legal description for the 
property is included in the title report in the addenda of the appraisal. 

The property is improved with a four story (including exposed basement level) masonry loft 
industrial building. Historically the building was known as the Zittlosen Manufacturing Building, 
and the historic name for the building still appears on an older entry way on the Dolman side of the 
building. More recently it was occupied by a number of small industrial operations, including the 
Bouras Mop Manufacturing Company. The purchasers under contract plan to renovate the property 
as the "Truman Lofts" referencing the nearby Truman Parkway. 

OWNERSHIP AND RECENT HISTORY 

According to St. Louis City records, and the title report provided to us, title to the subject 
property is vested in the name of Mr. Nick Karakas. Title was transferred to Mr. Karakas by 
warranty deed from Bouras Redevelopment, LLC. The transfer was recorded as Document #209 
on August 12,2009. The recorded purchase price was $1,000,000. Our research revealed no sale 
or transfer of the subject property in the last five years. 

The property is under contract for sale to Truman Lofts, LP (Mr. William Luchini of 
Capstone Development Group, LLC). The original contract is dated February 19, 2015 and has been 
amended three times, with the most recent amendment dated June 25, 2015. A copy of the contract, 
with amendments, as provided to the appraisers is included in the addenda of this report. The 
original contract purchase price was $1,366,500. Two of the contract amendments have involved 
extensions of the closing date, with additional non-refundable earnest money paid by the purchaser 
and added to the contract price. This has increased the total purchase price to $1,377,500. 

The property has been marketed for sale by Schlafly Corporation with an asking price of 
$1,445,000. The property has been on-and-off the market for approximately 5 years. We 
understand that other buyers have had the property under contract at various times, but the prior sale 
contracts have not closed. 

PURPOSE OF THE APPRAISAL 

The purpose of this appraisal is to estimate the market value of the subject real property on 
an "as is" basis and also to estimate the value "as completed" and "as stabilized" following the 
proposed renovation/conversion to apartments and lease~up to stabilized occupancy. (The "as 
completed" and "as stabilized" values are inclusive of personal property and fixtures typically 
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required for the operation of an apartment complex). Personal property required for the 
operation of an apartment complex typically includes appliances, display and office furniture, and 
sometimes fitness equipment. The depreciated value of these items is not significant and is not 
typically broken out in an apartment appraisal. 

We understand the developer intends to provide some units fully furnished but the 
additional furnishings have not been included in our valuation. Furnished rentals often rent for 
a premium, but also have a cost associated with leasing and/or maintaining the furnishings, and often 
reflect short tenn leases which can increase administrative costs. We have analyzed the subject on 
the basis of typical apartment rentals, unfurnished except for appliances. 

The date to which our "as is" value estimate shall apply is July 10, 2015 which is the date 
of our property inspection. We have used August 1, 2016 and March 1, 20 17 as the prospective "as 
completed" and "as stabilized" dates. 

INTENDED USE AND INTENDED USER OF THE APPRAISAL 

The intended user ofthe appraisal report is the client, Enterprise Bank & Trust. The intended 
use is to provide the client with a basis for evaluating a loan request to be secured by a mortgage on 
the subject property and/or for other risk management purposes. 

EXTRAORDINARY ASSUMPTIONS 

The Dictionary of Real Estate Appraisal, Fourth Edition, (The Appraisal Institute, 2002) 
defines an extraordinary assumption as follows: "An assumption, directly related to a specific 
assignment, which, if found to be false, could alter the appraiser's opinions or conclusions. 
Extraordinary assumptions presume as fact otherwise uncertain information about physical, legal, 
or economic characteristics of the subject property; or about conditions external to the property 
such as market conditions or trends; or about the integrity of data used in an analysis. " 

By their very nature, the prospective "as completed" and "as stabilized" valuations require 
the use of one or more extraordinary assumptions. For the subject property, the "as completed" 
analysis is based on the extraordinary assumption that by the "as completed" valuation date the 
property will be renovated consistent with the descriptions and budget provided by the 
purchaser/developer. The "as stabilized" value is based ion the assumption that the property will 
be renovated and leased to stabilized occupancy by that date. 

For the "as completed" and "as stabilized" analysis, we have also made the extraordinary 
assumption that the developer/purchaser will obtain legal approval (such as a zoning variance or 
conditional use pennit) to allow the proposed 41 units and small commercial space. Based on our 
analysis, commercial use would not be permitted and the proposed unit density also exceeds what 
is allowable under existing zoning. 
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Finally, we understand that the developer is seeking to have the city vacate the 20 foot wide 
alley to the east of the subject property, and incorporate the alley area into the property. This would 
increase the site size by approximately 5,450 square feet. We understand that this will be needed 
to configure all of the proposed parking on the site. In our analysis, we have used the existing site 
size for the property. However, our "as completed" and "as stabilized" analysis assumes that the 
developer will be able to configure their anticipated parking on the site, which may require the 
additional land area. Use of these extraordinary assumptions may have impacted our value 
conclusions. 

PROPERTY RIGHTS APPRAISED 

The property rights appraised for the subject are the fee simple interest. The Dictionary of 
Real Estate Appraisal, Fourth Edition, (The Appraisal Institute,© 2002) defines fee simple as 
follows: Absolute ownership unencumbered by any other interest or estate, subject only to the 
limitations imposed by the governmental powers of taxation, eminent domain, police power, and 
escheat. For the "as stabilized" valuation the individual units will be leased, but the leases are 
expected to be at market rate and are expected to be one year or less. When leases are at market 
and/or have less than one year remaining, it is typical to identify the value as fee simple rather than 
leased fee. 

MARKETING PERIOD 

Marketing period is defined as "the amount of time necessary to expose a property to the 
open market in order to achieve a sale. " Consideration is given to the current and expected future 
supply and demand of the physical and location characteristics of the subject property compared 
with market supply of available similar properties, along with marketing period histories of recent 
transactions. Given the current demand for similar properties in the subject's neighborhood, the 
physical and locational characteristics of the subject, and the availability of typical market financing, 
it is our opinion that an "arms length" sale of the subject would occur within twelve months. Market 
value estimates made in this appraisal are based upon a marketing period of up to one year following 
the effective date of the appraisal. 

EXPOSURE TIME 

Exposure time is presumed to occur prior to the effective date of the appraisal. It is the 
estimated time the property interest being appraised would have been offered on the market prior 
to the hypothetical consummation of a sale at market value on the effective date of the appraisal. 
Exposure time is different for various types of real estate and various market conditions or price 
ranges. Value estimates made in this appraisal assume an exposure period of up to one year with 
a reasonable asking price. The subject has actually been on the market for several years. However, 
we have concluded a lower "as is" value than the contract price, which we believe would be more 
in keeping with a typicall2 month exposure time. 
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SCOPE OF THE APPRAISAL 

This appraisal report summarizes, in an appropriate level of detail, the pertinent information 
regarding the nature of the assignment, the property being appraised, and the level of activity in the 
local economy, particularly as it pertains to and affects the value of the property. Recent trends in 
real estate development, are also discussed and analyzed, along with relevant market data regarding 
occupancy rates, rental rates, and property values. In this report, we have utilized the income 
capitalization approach and the sales comparison approach to value the subject property following 
the renovation and conversion to multi-family residential use. For the "as is" value, only the sales 
comparison approach has been developed. The cost approach was not considered applicable. Given 
the age of the improvements, the estimate for depreciation would have been too large and too 
subjective to provide a reliable value indication. In this particular appraisal, the scope of analysis 
included but was not limited to: 

* An interior and exterior physical inspection of the subject property and a review 
of the budget and plans for the proposed renovation 

* An analysis of all pertinent physical and economic data. 

* Interviews with real estate brokers active in the apartment market in the St. Louis 
Metropolitan area. 

* Request for public information made to the local city and county offices. 

* A narrative appraisal report prepared in accordance with guidelines set forth by 
the Office of the Comptroller of Currency. 

* An appraisal that exceeds the minimum Standards of Professional Practice as 
regulated by the Appraisal Institute and Missouri Appraisal License Law. 
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DEFINITION OF MARKET VALUE 

For the purpose of this report, market value is defined as follows: "The most probable 
price which a property should bring in a competitive and open market under all conditions 
requisite to a fair sale, the buyer and seller each acting prudently and knowledgeably, and 
assuming the price is not affected by undue stimulus. " Implicit in this definition is the 
consummation of a sale as of a specified date and the passing of title from seller to buyer 
under conditions whereby: 

a. buyer and seller are typically motivated; 
b. both parties are well informed or well advised, and acting in what they 

consider their own best interests; 
c. a reasonable time is allowed for exposure in the open market; 
d. payment is made in terms of cash in U.S. dollars or in terms of financial 

arrangements comparable thereto; and 
e. the price represents normal consideration for the property sold unaffected by 

special or creative financing or sales concessions granted by anyone 
associated with the sale. 

The definition of"market value" provided above is the current definition required by 
the Financial Institutions Reform, Recovery and Enforcement Act (FIRREA), and the Office 
of Comptroller of the Currency (OCC). The definition appears in the Federal Register Vol. 
55, No. 165, 12 CFR, Part 545, Section 34.42(±). 
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REGIONAL ANALYSIS 

Location 
The St. Louis Metropolitan Statistical Area (MSA) is located in the central portion of the 

United States within 120 miles of the country's population center, and is situated just south of the 
confluence of the Missouri and Mississippi Rivers. Following the 2000 Census, the area was 
expanded by the addition of four counties to cover 8,649 square miles in sixteen counties in two 
states including the City of St. Louis, the Missouri counties of Franklin, Jefferson, Lincoln, St. 
Charles, St. Louis, Warren, and Washington, and the Illinois counties of Bond, Calhoun, Clinton, 
Jersey, Macoupin, Madison, Monroe, and St. Clair. As a result of the 2010 Census, Washington 
County in Missouri was dropped from the St. Louis MSA as ofFebruary 2013. Thus, the MSA now 
includes fifteen counties in two states and covers an area of7,889 square miles. At the heart of the 
MSA is the "Gateway Region", comprised of the City of St. Louis, and the Missouri counties of St. 
Louis, St. Charles, Jefferson and Franklin, and the Illinois counties of Madison, St. Clair, and 
Monroe. Together, these major jurisdictions hold approximately 90 percent of the population and 
employment base of the larger MSA. 

~~ .... 
N-~ 
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Physical Forces 
The northern portion of the St. Louis region is situated on a glacial till plain that exhibits 

a gently·rolling topography with few serious physical limitations for urban use. The southern 
portion, located on the Ozark fringe, has a more varied topography. Many areas in extreme south 
St. Louis County and Jefferson County have steep ridges that severely limit urban development. The 
natural barriers formed by the rivers have also affected the development of the region. Although an 
adequate bridge system connects St. Louis City with Illinois and St. Louis County with St. Charles 
County the rivers act as natural barriers with St. Louis City and County being the core area. The 
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demand for commercial and industrial land in St. Louis County is positively affected by these 
barriers. 

The region possesses abundant natural resources such as productive agricultural land, water, 
and minerals which are mainly beneficial to its economy. The rivers provide drinking water, 
transportation, and recreational activities although periodic flooding has caused problems for the 
region. St. Louis is also adjacent to the productive agricultural regions of southern and central 
Illinois and northern Missouri. 

The central location of the region and a good system ofhighways, trucking and rail facilities, 
airports, and waterways, have combined to make it a leading transportation center. Shipping costs 
are among the lowest of any region nationwide, making St. Louis ideal for companies focused on 
logistics, transportation and distribution, or heavily reliant on those components. 

St. Louis lies at the confluence ofthree major rivers, the Mississippi, Missouri and Illinois, 
with 14 active ports and more than 100 docking facilities extending 70 miles along the Illinois and 
Missouri banks. St. Louis is the second largest inland port by tonnage in the United States and 
handles more than 24 million tons of goods and materials annually, including petroleum, chemicals, 
grain and other cargo. It is the northernmost ice-free port on the Mississippi, Illinois, and Missouri 
River system, and the southernmost point with lock-free access to New Orleans and international 
waterways. 

St. Louis has a well established rail system with six major railroads, and is ranked second 
largest in the country in tern1s of jobs and third largest in rail lines. St. Louis has state-of-art 
intermodal facilities providing many advantages to the freight transportation business, including 
reductions in cargo handling, improved security, reduced damages and loss, and allowing freight to 
be transported faster. In addition to the commercial rail system, Amtrak provides public rail 
transportation to most major cities in the United States. 

Lambert-St. Louis International Airport is located 10 miles from downtown and is the 
region's major airport. It is a national hub with two terminals, five concourses and serves nine 
mainline passenger airlines, three all-cargo airlines and a few charter carries. Southwest Airlines 
has focused on St. Louis as a growth market and with increased service now has the largest carrier 
presence in the airport. 

MidAmerica Airport serves as the St. Louis Region's second full service commercial airport 
and as a reliever to Lambert-St. Louis International Airport. Located 24 miles from downtown St. 
Louis in Mascoutah, Illinois, just north of Scott Air Force Base, it is a joint civilian-military use 
airport, it provides state-of-the-art facilities for passengers, traffic, and cargo, including an adjacent 
800-acre industrial park. It has a 10,000 foot and an 8,000 foot runway and serves cargo, 
commercial, and military flights. Much of the area surrounding the airport is an Illinois Tax 
Increment Financing (TIF) District designed to help appropriate new businesses locate nearby and 
the airport is part of a Foreign Trade Zone. 
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The region is also served by eleven public-use general aviation airports, four of which have 
jet traffic capability. Spirit of St. Louis Airport in Chesterfield Valley has been St. Louis' premier 
general aviation airport since 1964 and it has been the second busiest airport in the FAA Central 
Region (Missouri, Arkansas, Iowa and Kansas). Spirit is a prime reliever for Lambert Airport and 
works in conjunction with them to avoid flight delays. Although Spirit Airport is owned and 
operated by the St. Louis County Government, funding for Spirit comes from the airport's users, not 
general revenue tax dollars. 

The region's central location has also helped to establish it as a major trucking area. The 
region is served by four interstate highways (l-70, 1-44, 1-55, and I-64), as well as four interstate 
linkage highways (I-270l I-255, 1-170, and I-370). This highway system along with 1,200 miles of 
arterial roads and the recent improvements in bridges across both the Missouri and Mississippi 
Rivers also provides for relatively fast commuting times to all parts of the metropolitan area. The 
new Stan Musial Veterans Memorial Bridge opened to traffic in February 2014 and is the first bridge 
to be built connecting downtown St. Louis and southwestern Illinois in more than 40 years. 
Previously, the only urban interstate bridge between Illinois and Missouri was the Poplar Street 
Bridge, which is one of two bridges in the United States that carry three interstates. 

Metro (formerly known as the Bi-State Development Agency) owns and operates the 
region's public transportation system. The Metro System includes MetroLink, the region's light 
rail system and MetroBus, the region's bus system. The light rail system connects Lambert Airport, 
downtown St. Louis, and Illinois, with expanded service to MidAmerica Airport, Clayton and 
Shrewsbury. Metro Bus, with a fleet of 413 and 75 fixed routes, provides bus service to a large part 
of the region. 

Governmental Forces 
As previously mentioned the St. Louis Metropolitan Statistical Area encompasses fifteen 

counties in two states, including the City of St. Louis. Within this region there are numerous 
individual municipalities with varied government types and zoning requirements. The region's 
governmental structure reportedly ranks second in the nation in terms of fragmentation. The 
fragmented nature of the region's political structure does not allow efforts to encourage growth and 
development to be of a concerted nature. Despite the fragmented political nature of the region, 
regulatory procedures and services, including zoning regulations, and fire and police protection, are 
generally fashioned after those of the central governing body of St. Louis County. A relatively low 
rate of business taxation relative to the government services provided is an asset to the region. 

Economic Forces 
The economy of the St. Louis region reflects the current and possibly the future 

supply/demand conditions for all forms of real estate. The St. Louis Metropolitan Statistical Area 
has a diversified economic base with services and retail trade accounting for the largest portions of 
the approximate 1.3 million person labor force. Non-fann employment in the St. Louis MSA by 
industry classification is shown in the table on the following page. The largest growth in the region's 
economy has occurred in service-oriented activity, which, until2007, encouraged unprecedented 
office construction, particularly in the downtown St. Louis, Clayton, and west St. Louis County 
areas. As compared with year end 2012, as of year-end 2013, the total workforce had increased by 
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0.6%, with the largest increase in jobs being in the financial activities and professional and business 
services sectors, and the largest decrease being in the information and government sectors. This 
trend continued throughout 2014, with an increase in the total workforce being reported at 1.3% in 
November 2014 as compared with November 2013. 

NOVEMBER 2014 PAYROLL EMPLOYMENT BY INDUSTRY 

Sector November 2014 Percent of Percent Change 
Employment Workforce Nov 2013 
(in l,OOO's) (St. Louis, MO-IL MSA) to Nov 2014 

Construction & Mining 63.4 4.7% 4.6% 

Manufacturing 111.6 8.3% 1.8% 

Trade, Transportation, and Utilities 252.2 18.8% 0.4% 

Information 29.4 2.2% -1.0% 

Financial Activities 90.1 6.7% 4.2% 

Professional & Business Services 207.4 15.4% 4.1% 

Educational & Health Services 239.5 17.8% 1.4% 

Leisure & Hospitality 141.7 10.5% 2.4% 

Other Services 46.1 3.4% 0.4% 

Government 162.1 12.1% -1.5% 

TOTAL NON-FARM 1,343.5 100.0% 1.3% 

Source: U.S. Bureau of Labor Statistics November 2014 

According to the St. Louis Regional Chamber, four key industry clusters Financial and 
Information Services, Health Science and Services, Bioscience, and Multimodal Logistics and 
Advanced Manufacturing will drive Greater St. Louis' job creation in the coming years. The single 
biggest driver of the regional economy, and to an extent beyond most other major metropolitan 
areas, is healthcare. St. Louis is recognized as a national and world leader in health science and 
services. This cluster is a large and comprehensive, with businesses spanning the health care value 
chain; from insurers, healthcare providers and facilities to product manufacturers. This industry 
cluster has consistently added jobs since 2004, employing over 195,000 in over 6,500 companies 
in 2012 

St. Louis is also emerging as one of the nation's leading financial service centers and is 
reportedly the third most concentrated market for investment advisors, just behind New York and 
Boston. Capitalizing on a base of major investment firms headquartered in St. Louis and the 
increasing integration of information technology and financial services, the region"s financial 
services sector has received national attention for its growth. An exceptional mix of investment 
companies lead to the sectors quick recovery from the great recession. The cluster, employing 
81,500 in 6,200 companies, is aligning to become an increasingly competitive force in the national 
market. 
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The region is also gaining recognition as a high technology center. Recent reports indicate 
the region is home to more than 1,000 high tech companies employing over 100,000 workers 
including scientists and engineers in a variety of fields. With its world renowned scientists, research 
institutions and bioscience companies, St. Louis is a center of innovation, producing cutting-edge 
research in the medical and plant sciences. The region has numerous business incubators where new 
firms can find inexpensive office or lab space, advice and nurturing. 

St. Louis is also a hub for information technology professionals and advanced manufacturing 
businesses, such as aerospace and automobile production. The Multimodal Logistics Industry 
cluster is an integral part of the region's economy, supporting the manufacturing base as well as 
distribution sectors with inbound and outbound shipments around the country and the globe. This 
cluster's assets include the region's geographic location, infrastructure, workforce, and existing 
businesses 

The 2013 Forbes list of"America's Largest Private Companies" identifies seven that are 
based in the St. Louis region including Enterprise Holdings, Graybar Electric, World Wide 
Technology, Edward Jones, Apex Oil, McCarthy Holdings, and Schnuck Markets. St. Louis serves 
as national headquarters for eighteen Fortune 1000 companies, nine of which are in the Fortune 500. 
These nine include Express Scripts Holding, Emerson Electric, Monsanto Company, Centene, 
Reinsurance Group of America, Peabody Energy, Ameren, Jones Financial, and Graybar Electric. 

Major employers in the region based on the number of local full-time and part-time 
employees are listed in the following table 

St. Louis Metropolitan Area - Largest Employel's by# of Employees -As of June 1, 2014 

BJC Healthcare Health Care 24,082 

Boeing Defense, Space & Security Manufacturing 15,000 

Washington University Higher Education 14,170 

Scott Air Force Base U.S. Military 13,000 

SSM Health Health Care 12,697 

Mercy Health Care 12,013 

Schnuck Markets Inc. Retail 11,008 

Wal-Mart Stores, Inc. Retail 10,550 

McDonalds Retail 9,500 

City of St. Louis Government 7,463 

U.S. Postal Service Public Administration 7,227 

St. Louis University Higher Education 6,803 

AT&T Communications 6,800 

Source: St. Lou1s Busmess Journal 
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According to the U.S. Bureau of Labor Statistics, as of July 2008, the total regional labor 
force was 1,458,683 with non-farm employment of 1,348,000. The unemployment rate as of July 
2008 was 7.1 %. However, the Bureau of Labor Statistics indicates that the region lost 43,900 jobs 
in the 12 months that began in July 2008. Manufacturing, construction, and trade, transportation, 
and utilities were the sectors that lost the most jobs over the year, while education, health services, 
and government added payroll. As of July 2009, the total labor force for the region stood at 
1,439,278 with non-farm employment of 1,304,100 for an overall unemployment rate of9.9% for 
the MO-IL MSA. As ofDecember 2013, the total labor force had decreased to 1,403,123, with non­
farm employment of 1,319,500 and the unemployment rate for the region was estimated at 6.6%. 
As ofNovember 2014, total non-farm employment in the region stood at 1,343,500 with a reported 
unemployment rate of 5.6%. The unemployment rate for the five Missouri counties comprising the 
St. Louis Metro area stood at 5.4%. It is noted that as employment has grown over the past year or 
two and unemployment rates have decreased, the pace of individuals leaving the workforce has also 
grown. 

Local Area Unemployment Statistics November 2014 

Area Civilian Labor Employment Unemployment 
Unemployment 

Force Rate 

Franklin County 51,544 48,807 2,737 5.3% 

Jefferson County 115,108 108,859 6,249 5.4% 

St. Charles County 200,895 192,141 8,754 4.4% 

St. Louis County 515,098 487,853 27,245 5.3% 

St. Louis City 139,227 128,937 10,290 7.4% 

St. Louis MSA (MO-IL) 1,427,071 1,347,155 79,916 5.6% 
Source: US Bureau of Labor Statistics 

Office Market 
As a result of the economic downturn in 2008, many corporations reduced their overhead 

by reducing employment. Like most cities in the country, the office market in St. Louis experienced 
an increase in vacancy and a decrease in lease rates, but the market started to tum around in 2012, 
with 2013 being a year of economic recovery. Total positive absorption in 2012 was 112,672 square 
feet. In comparison, total positive absorption in 2013 was 827,000 square feet which is double the 
amount seen in a typical pre-recession year and the largest annual total since 2007. Overall vacancy 
in the area fell to 14.7% at year end 2013 from 16.5% at year end 2012. As of3rd Quarter 2014, 
overall year-to-date net absorption is reported at around 480,000 square feet, almost evenly shared 
between Class A and Class B buildings, and the overall vacancy rate is reported at 13.5%, the lowest 
it has been since the end of2007. However, there is a large disparity between Class A and Class B 
vacancy rates, with Class A vacancy at 9.5% and Class B vacancy at 19.2%. 

No new properties came on the market during 2013 and the only new construction underway 
in 2014 are two build-to-suit properties. The sustained demand for office space coupled with the 
lack of new supply is beginning to drive prices higher. Average asking rates increased slightly over 
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2013 to end the year at $18.66 per square foot, and represented the first annual increase in overall 
asking rates in five years. As of3Q 2014, rental rates are nearly $0.25/sq. ft. higher than in 3Q 2013. 

During 2013, Class A properties accounted for 88% of the total positive absorption. Class 
A buildings absorbed 5.3 million square feet over the year, while Class B buildings lost 1. 9 million 
square feet. Some market participants speculated that one cause for this split is the growing 
presence of the millennia! generation in the workforce, who tend to have a strong preference for 
open, modem, creative office space. However, as noted, year-to-date absorption as of3Q 2014 was 
evenly shared between Class A and Class B buildings. As the amount of available Class A space 
continues to decline, tenants may be forced to consider leasing Class B space. A lack of large 
contiguous blocks of space as well as increasing Class A asking rates points to a higher probability 
for new construction within the new few years. 

Industrial Market 
Since bottoming out in 2011, the industrial real estate market in the St. Louis region has been 

consistently improving. As of3rd Quarter 2014, the overall vacancy rate for the St. Louis industrial 
market was reported to have declined for the sixth straight quarter, with an overall regional vacancy 
of7.3%. This is nearly three percentage points lower than the peak vacancy rate of 10.2% in the 
third quarter of20 11 and even below the average five year pre-recession rate (2003-2007) of7 .6%. 
Decreasing vacancy rates have started to put upward pressure on asking rental rates, and as large 
contiguous spaces become increasingly hard to find, rates are expected to continue to rise. 

As of 3rct Quarter 2014, year to date leasing activity was 14% higher than in 2013, with 
leasing activity in the Earth City submarket accounting for 33% of the total. Owner occupier 
purchases made up 65% of the sales activity year to date, an increase of 105% over the previous 
year, which indicates that companies are becoming more confident in their economic positions and 
are investing in long-term strategic plans. 

All industrial types except service centers showed positive absorption over 2013, with 
modem bulk warehouse buildings seeing the largest decrease in vacancy. Among the various 
property types, modem bulk buildings had the lowest 3Q 2014 vacancy rate at 4.1 %. As bulk 
warehouse options continue to be in short supply, speculative development is making a return to the 
St. Louis industrial market. Construction of a 672,000 square foot bulk warehouse building in 
Gateway Commerce Center is underway and is expected to be delivered by March 2015. This 
TriStar Development project is the first speculative development in the St. Louis Metro area since 
2007. Other new construction underway includes a 114,000 square foot steel stamping plant being 
constructed for GM in Wentzville, a 30,000 square foot warehouse in St. Charles, an 18,000 square 
foot warehouse in Fenton, and a 56,000 square foot build-to suit service and sales facility for CSTK, 
Inc. in St. Louis City. 

Retail Market 
The St. Louis retail market saw steady improvement over the course of20 13 and 2014 in line 

with improvements in the overall economy. Construction of two new regional outlet malls in 
Chesterfield was completed in 2013. The overall vacancy rate for the St. Louis retail market 
dropped slightly in the 3Q 2014 to 8.09% as compared with 8.35% one year earlier. Direct asking 
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rates are stable and absorption is positive. Increased consumer confidence should lead to higher 
consumer spending and rising retail sales. The job market is also improving and 2015 is primed to 
be a year of high growth and substantial retail market activity. The first IKEA in the St. Louis 
market is currently under construction and scheduled for completion in 2015, as is the first Whole 
Foods grocery store in the St. Louis City submarket. 

Apartment Market 
One of the bright spots in the commercial real estate market in the last few years has been 

in the multi-family sector. The local job market expanded by 22,000 jobs in 2014, more than double 
the amount created in each of the two previous years, triggering new household demand. Although 
manufacturing has not returned to pre-recession levels, more than 5,000 jobs have been created, and 
more are expected. Boeing's decision to move some of its airline production to St. Louis, creating 
up to 2,000 jobs in coming years reflects this trend. Strong economic growth has increased 
apartment demand and enticed developers to fill the construction pipeline with rental units. New 
supply over the next year will be highest in the Central West End/Forest Park submarket. This is 
home to Washington University and St. Louis University, and the Cortex district, which was formed 
with the aim of becoming a hub for science research and attracting young professionals. Some 
softening is expected at apartments that cater to students as new supply comes online. 

Roughly 1,500 units were completed in the metro area in 2014, the most active year since 
the recession. Another 1,000 units are projected for 2015, although only one-third will be 
conventional units. The performance of the various submarkets varies considerably but according 
to the 3rd Quarter 2014 survey by Marcus and Millichap, the overall vacancy rate fell90 basis points 
to 6% over the past year. Vacancies are tightest in St. Charles and West St. Louis County where 
rates are under 4% Effective rents averaged $801 per month in the third quarter, a 2.3% annual 
increase. 

Apartment sales are on the rise and strong demand has compressed cap rates throughout the 
quality scale. As of3Q 2014, the trailing median cap rate was in the mid-6% range, down 15 basis 
points year over year. First-year yields range as low as 4.7% for Class A properties to 9.8% for 
value-added assets. The sales market is expected to remain extremely competitive. Local investors 
are focusing on Class C assets, which are the most plentiful, while out of state buyers are 
competitive on the small number of Class A listings. 

Social Forces 
The St. Louis Metropolitan Statistical Area (MSA) is ranked the eighteenth largest in 

population of U.S. major metropolitan areas. As of the 2010 Census, the population of the region 
stood at over 2.8 million. The table on the following page reveals general population characteristics 
of the region. The region was expanded in 2003 with the addition of the Illinois counties of Bond, 
Calhoun, and Macoupin, and Washington County in Missouri. However, based on the results of the 
2010 Census, Washington County was dropped from the MSA in 2013. 
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REGIONAL POPULATION TRENDS 1990 TO 2013 

1990 2000 2010 Jul~ 2013 1990-2000 2000-2013 
%Change %Change 

St. Louis SMSA 2,492,525 2,698,687 2,812,896 2,801,056 8.3% 3.7% 

St. Louis City, MO 396,685 348,189 319,294 318,416 -12.2% -9.4% 

St. Louis County, MO 993,529 1,016,315 998,954 1,001,444 2.3% -1.5% 

Jefferson County, MO 171,380 198,099 218,733 221,396 15.6% 10.5% 

Franklin County, MO 80,603 93,807 101,492 101,816 16.4% 7.9% 

St. Charles County, MO 212,907 283,883 360,485 373,495 33.3% 24.0% 

Lincoln County, MO 28,892 38,944 52,566 53,860 34.8% 27.7% 

Warren County, MO 19,534 24,525 32,513 32,999 25.6% 25.7% 

Bond County, IL 17,633 17,768 17,470 -0.9% 

Calhoun County, IL 5,084 5,089 5,059 -0.5% 

Clinton County, IL 33,944 35,535 37,762 37,907 4.7% 6.3% 

Jersey County, IL 20,539 21,668 22,985 22,641 5.5% 4.3% 

Macoupin County, IL 49,019 47,765 46,880 -4.6% 

Madison County, IL 249,238 258,941 269,282 267,225 3.9% 3.1% 

Monroe County, IL 22,422 27,619 32,957 33,493 23.2% 17.5% 

St. Clair County, IL 262,852 256,082 270,056 266,955 -2.6% 4.1% 
Source: U.S. Census Bureau 

The population of the region has remained fairly stable, growing at the rate of only about 
0.4% per year. However, there has been considerable migration to the outlying areas of the region. 
The suburbs have received, in addition to new economic growth and business, a significant portion 
of the shifting population. Lincoln, St. Charles, and Warren Counties in Missouri and Monroe 
County in Illinois are the fastest growing, with annual increases of about 3%. The heaviest 
population losses have been seen in St. Louis City and St. Louis County in Missouri and in 
Macoupin County and Calhoun County in Illinois. Within St. Louis County, the suburbs of north 
county have accounted for most of the loss over the last ten years. 

St. Louis City experienced almost five decades of steady population loss, corresponding in 
general with deteriorating property values and commercial and industrial plant closings. Although 
in a number of city neighborhoods, the trend has turned around with increasing population and 
property values, according to 20 I 0 U.S. Census Bureau figures, as well as more recent projections, 
the City continues to lose population. A big change for the city is reflected in the steady decline in 
the number of school children. The development of an increasing number of charter schools along 
with the existing good private schools will hopefully improve the reputation of educational 
opportunities available in the city and will reverse the trend. 
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St. Louis compares favorably with other major metropolitan areas as being a good place to 
work and live due to the area's reasonable housing costs and relatively short commutes. St. Louis 
also ranked high in quality of life issues such as the availability of cultural opportunities and 
educational excellence. The cultural aspects of the region are diverse and highly rated. Forest Park 
in St. Louis City is home to such respected institutions as the St. Louis Zoo, the St. Louis Art 
Museum, and the St. Louis Science Center all of which are open free of charge to the public. St. 
Louis also is home to the world class Missouri Botanical Garden and St. Louis Symphony Orchestra. 
The renovated Fox Theatre attracts many touring Broadway shows. Other major tourist attractions 
include the Gateway Arch, Grant's Farm, Busch Stadium, Scottrade Center, and Six Flags over Mid­
America. St. Louis is home to three professional sports teams, the St. Louis Cardinals baseball team, 
the St. Louis Rams football team, and the St. Louis Blues hockey team. 

The St. Louis region has 115 public school districts with an enrollment of approximately 
405,000, which accounts for about 80% of the enrollment of school-aged children in the area. The 
remaining 20% attend a mix of private, independent, and parochial schools. The area has 54 private 
high schools and 288 private elementary schools. A wide variety of private and state institutions 
of higher education are available in the area. The region's five universities are Washington 
University, St. Louis University, the University of Missouri-St. Louis, Webster University, and 
Southern Illinois University at Edwardsville (SlUE). Both Washington University and St. Louis 
University have medical schools which support research and teaching hospitals, resulting in St. 
Louis being well respected across the country as a strong medical center. These medical schools 
are complemented by the St. Louis College of Pharmacy, Logan College of Chiropractic, SlUE 
School of Dental Medicine, the University ofMissouri-St. Louis School of Optometry, and several 
schools for nursing, hospital administration, and allied health services. 

Summary of Re2ional Description 
The value of residential and commercial property is affected by the physical, governmental, 

economic, and social forces of the region. The central location of the St. Louis region affords 
excellent distribution center possibilities. The region's transportation network minimizes freight 
costs for consumer and industrial markets from this location. A large number of major corporations 
are headquartered in the region. These firms are attracted to St. Louis by an excellent work force 
and below average cost of living, as well as excellent recreational and cultural opportunities. The 
recent economic downturn had a negative impact on property values and increased the number of 
unemployed workers. However, over the course of the last two years, employment has increased, 
and most markets are seeing signs of recovery. Although some sectors and sub-markets are doing 
better than others, there is optimism that 2015 will bring furthered positive momentum. 
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NEIGHBORHOOD DESCRIPTION 

A neighborhood can be defined as a group of complementary land uses. The purpose of the 
neighborhood analysis is to define the boundaries and identify the factors having a specific impact 
on the subject property. St. Louis City is divided into approximately 79 different neighborhoods. 
The subject is located in the Lafayette Square neighborhood, which is generally bounded on the 
north by Chouteau Avenue, on the west by Jefferson Avenue, on the east by Dolman Avenue, and 
on the south by Interstate 44. 

Although Dolman is officially the eastern boundary of the neighborhood, since the 
completion of the Truman Parkway, this street is now more commonly seen as the dividing line 
between Lafayette Square and the adjoining "Near Southside" neighborhood. Because the subject 
property is on the border between these neighborhoods, developments in both areas impact the 
subject and will be discussed in our analysis. 

History and Economic Forces 
The neighborhood first developed in the mid-19th Century around Lafayette Park, which was 

set aside for public use in 1836. By the late 1870's, the park was one of the city's finest in terms of 
recreation, landscaping and ornamentation. During this period, the greatest construction activity for 
what is known as the "Second Empire Style Victorian" town houses began. They were usually built 
with two full stories topped by a third floor mansard roof with dormer windows. After 1890 the 
prevailing architectural mode turned to houses displaying a Germanic influence with wide arches, 
turrets, and classical columned porches. In 1896 a tornado nearly devastated the park, and destroyed 
much of the elegant neighborhood. 

The area deteriorated through much of the 20th century, with industrial uses and highway 
development encroaching on the edges of the neighborhood. Some of the elegant homes were 
converted to rooming houses. Others were simply abandoned and boarded shut. This decline 
continued through the late 1960's. Around that time a new group of neighborhood residents, 
attracted by the large attractive homes at affordable price, became active in the neighborhood. The 
neighborhood was declared a historic district in 1972 and today nearly all of the 375 historic homes 
have been restored. The neighborhood is known for the restored Victorian homes which surround 
Lafayette Park and select homes are showcased during a well-attended house tour each year. 

The most recent aspect ofthe neighborhood's revitalization has been the development of new 
construction townhouses and condominiums. Developments of this type allow the neighborhood 
to attract residents who enjoy the urban lifestyle that the area offers but who do not want the 
challenges of updating or maintaining an older home. 

Though some older light industrial developments still exist, today the neighborhood is 
largely residential. In addition to the restored Victorian style homes, residential housing consists 
of small multi-family housing with some condominiums and town-houses. The neighborhood has 
also seen the development of small scale commercial and retail developments. The commercial 
development has clustered along Park A venue between Mississippi A venue and 18th Street. The 
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design of the buildings gives this stretch the feel of a small town main street and the recently 
developed Park A venue Plaza serves as a focal point for the commercial district. 

For many years, redevelopment efforts in the neighborhood were hindered by the proximity 
of the high rise public housing complex known as Darst-Webbe, other subsidized housing 
complexes, and the long vacant City Hospital complex. The situation began to change substantially 
with the demolition ofDarst-Webbe in the mid-1990's. The complex has now been replaced with 
lower density mixed-income housing, which blends market rate tenants along with those receiving 
rent subsidies. The mixture oflow-income and market rate tenants and the low-rise design are more 
in keeping with the architecture and character of the surrounding neighborhood. 

After many years of setbacks and delays, the redevelopment of City Hospital has also moved 
forward. Developers Chris Goodson and Trace Shaughnessy have converted the main building to 
104 residential condominiums and the building is now known as the Georgian. Additional work 
includes the redevelopment of some of the outbuildings at the former City Hospital complex. The 
former laundry building in the City Hospital complex has now been renovated as an event venue 
known as the Palladium. The venue is operated by The Butler's Pantry, which is the largest catering 
company in Missouri. The Butler's Pantry has also constructed a new 20,000 square foot 
headquarters building with offices and commissary kitchen on the site next to The Palladium. The 
most recent building renovated in the complex is the former Power Plant. The core and shell 
renovation of this+/- 28,000 square foot building was completed in March 2012. Most of the first 
floor space is occupied by an approximate 10,000 square foot rock climbing gym, one of the top five 
such facilities in the country. A restaurant also opened in this building in December 2013. 

Some of the excess land that is part of the City Hospital complex has recently been 
developed with a new dental clinic which also serves as a training location for 3ro & 4th year dental 
students. AT Still University in partnership with Affinia Healthcare completed a 79,000 square foot 
$24 million facility, which opened at 1500 Park Avenue in June 2015. In addition to the main 
complex, the developers of the City Hospital complex acquired approximately 5 acres of vacant 
ground south of Lafayette Avenue for additional commercial development. In October 2009, a new 
14,820 square foot Walgreens, developed in conjunction with Koman Properties, opened on a+/-
1.5 acre portion of the site. An additional2.0 acres of the site has been developed with Fields Foods, 
an upscale independent grocer which opened in January 2014. 

Physical Forces 
The subject is located just southwest of St. Louis City's Central Business District (CBD), 

the core of the city's concentration of office buildings, sports venues (ScottTrade Center, Busch 
Stadium and the Edward Jones Dome), Union Station and other shopping destinations, and 
numerous cultural and entertainment sites. Lafayette Square is located approximately six miles 
southeast of the St. Louis County Government Center in Clayton, Missouri. Access to the 
neighborhood is good from Interstates 44, 64, 55, and 70, though traffic volume can cause some 
congestion. 

A newer four lane north/south parkway known as "Truman Parkway" was completed in 2005 
and connects Lafayette Avenue, Interstate 44 and Interstate 55 up to Chouteau Avenue at the 
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Ameren office complex. The Truman Parkway aids in access between Lafayette Square and 
downtown and is helping ease traffic congestion in the neighborhood. The other main north/south 
arterial for the subject neighborhood is Jefferson A venue. The primary east/west arterials for the 
subject neighborhood are Chouteau Avenue and Interstate 44, with Lafayette and Park Avenues 
serving as secondary east west collector streets. 

Governmental Forces 
The subject is located in the City of St. Louis, Missouri which provides for its own local 

government including zoning, fire and police departments. The St. Louis City Assessor's Office is 
given the task of appraising the value of all real property within its boundaries. 

An additional factor that has aided the neighborhood's redevelopment is the Lafayette Square 
Urban Design Plan. This is a four phased community participatory planning process that began in 
April of 2000. General use regulations are intended to reinforce the urban character of the 
neighborhood and the experience and sense of safety of the pedestrian with all new land uses 
reinforcing the residential character or serving a residential function. Additional use regulations 
encourage new and infill residential development with a variety of sizes and building types that will 
encourage a diversity of neighborhood residents. The City Planning Commission has officially 
approved the Lafayette Square Urban Design Plan, making available a total of $8,000,000 in Tax 
Increment Financing (TIF) to be funded over the next ten to fifteen year period, which will be 
utilized for public improvements, such as the construction of new street entrance monuments, new 
street lights and new sidewalks. 

Social Forces 
The neighborhood is located in close proximity to schools, businesses, churches, and 

government centers. Cultural and entertainment and educational sites such as the Fox Theater, 
Powell Symphony Hall, Union Station, the Arch, Forest Park, the Missouri Botanical Gardens, 
Washington University, and Saint Louis University are all within a 5 mile radius of the subject. 

While St. Louis City as a whole has continued to lose population over the last decade, the 
2010 Census revealed an increase in the population of the Lafayette Square and Near South Side 
neighborhoods. The combined population of the two neighborhoods increased from 3,221 in 2000 
to 4,456 in 2010, an increase of approximately 38% over the decade, or 3.8% annually. The 
population increase in the Near South Side neighborhood was especially dramatic due to the new 
housing which was constructed at City Hospital, and the replacement of the former public housing 
complexes. More modest population growth in the neighborhood can be expected to continue for 
the foreseeable future. 

The subject neighborhood is located in ZIP Code 63104, which also includes a number of 
other neighborhoods south and west of Downtown St. Louis. According to the website City­
data.com, the median household income for this ZIP Code as of2011 is $41,473, which is slightly 
below the statewide figure for Missouri of$45,247. However, the median home value for ZIP Code 
63104 is reported as $218,200, which is substantially above the statewide figure of$136,900. This 
split reflects the economic diversity of the area. In general, the Lafayette Square neighborhood 
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would tend to be more prosperous than most of the other neighborhoods in this ZIP Code and would 
tend to reflect higher income levels. 

Conclusion of NeiKhborhood Analysis 
The subject neighborhood is one of the oldest in St. Louis City. Lafayette Square is St. 

Louis' oldest historic district, and is centered around the 30-acre Lafayette Park. After experiencing 
a period of decline, the neighborhood is in the midst of a striking rebirth. Access to all major 
highways is only minutes away, thus access to and from the neighborhood is good. In fact, access 
to and from the neighborhood has improved with completion of the Truman Parkway. The 
economic and environmental features of the neighborhood vary significantly from one block to the 
next but the overall economic trend for the subject's neighborhood appears to be positive with new 
residential development, retail shops, neighborhood commercial developments, and bistros 
appearing throughout the community. The neighborhood is expected to enjoy continued stability 
and moderate population growth as redevelopment continues. The expectation is also for stable to 
moderately increasing real estate values. 
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SITE DESCRIPTION 

The subject property is located at the northeast comer of Dolman Street and Park Avenue 
in the City of St. Louis. A parcel map from the City of St. Louis's Geo St. Louis website is 
presented below. 

Size. Shape. and Fronta2e 
The property is located at the northeast comer of Dolman Street and Park A venue. We were 

provided with a survey of the subject site prepared by Cole Civil Engineering which is dated January 
26, 2015. A copy of the survey is included at the end of this section of the appraisal report. The 
survey indicates a site size of 34,401 square feet or 0.79 acres. St. Louis City records indicate a 
slightly smaller site size of 34,112 square feet but we have used the survey figure in our analysis. 

The property is nearly rectangular in shape. The property has approximately 128.1 feet of 
frontage on the north line of Park Avenue and approximately 266.5 feet of frontage on the east line 
of Dolman Street based on the survey. The property also backs up to the right-of-way for the 
Truman Parkway (formerly Grattan Street) and a unutilized alley which formerly served the 
properties on the east side of Grattan Street. The right of way for Truman Parkway includes a 
landscaped buffer and bike path. 
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We have been informed that the developer is seeking to have the city vacate the 20 foot 
wide alley to the east of the site, and incorporate the alley area into the property. This would 
increase the site size by approximately 5,450 square feet. We understand that this will be 
needed to configure all of the proposed parking and amenities on the site. In our analysis, we 
have used the existing site size for the property. However, our "as completed" and "as 
stabilized" analysis assumes that the developer will be able to configure their anticipated 
parking on the site, which may require the additional land area. 

AccessibilityNisibility/Topography 
Access to the subject property is considered good. The property is located off of the Truman 

Parkway, which is a major north/south thoroughfare connecting the Lafayette Square neighborhood 
with Downtown St. Louis. Access to Interstate 44 is about Yz mile south of the subject and Interstate 
64 (US Highway 40) about Yz mile north of the subject. Park A venue is a collector street in the 
neighborhood and the intersection with Truman Parkway is signalized. Dolman Street is a mostly 
residential street carrying local traffic. The property has good visibility from Park Avenue, Dolman 
Street and Truman Parkway. 

Flood Plain 
The subject property is located within the defined area of the Flood Insurance Rate Map 

identified as Community Panel Number 290385-0102-C dated May 24, 2011 for the City of St. 
Louis. Based on a review of the map, it appears that the property is not located in a special flood 
hazzard area. The Flood Insurance Rate Map was prepared by the Federal Emergency Management 
Agency (FEMA) for the National Flood Insurance Agency. We recommend that the client obtain 
a professional flood letter to accurately identity the flood status and elevation of the subject, because 
flood maps are not site specific. 

Utilities and Services 
The following utilities and public services are available to the subject property: 

Utility/Public Service 
Sanitary Sewer 
Water Service 
Electricity 
Natural Gas 
Fire and Police 
Refuse Collection: 

Encroachments and Easements 

Provided By 
Metropolitan St. Louis Sewer District (MSD) 
St. Louis City Water 
Ameren Missouri 
Laclede Gas Company 
St. Louis City 
Outside Contractors 

The survey provided indicates some minor possible building encroachments into the right 
of way and a possible fencing encroachment. Such encroachments are common in an urban 
environment such as the subject neighborhood. The survey and the title report reveal no easements 
that would have a negative impact on the utility or value of the property. 
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ZONING 

Use of the subject property is controlled by the Zoning Ordinance of the City of St. Louis. 
According to the City of St. Louis website, the property is partially zoned"F" Neighborhood 
Commercial District and partially zoned "C" Multiple Family Dwelling District. A review of the 
zoning map indicates that the southern portion of the site along Park Avenue is zoned "F" 
Neighborhood Commercial, while the northern portion of the site has the "C" Multiple Family 
Dwelling zoning. The requirements of these districts are discussed in greater detail below. 

"F" Nei2hborhood Commercial District 
The purpose of this district is to establish and preserve those commercial and professional 

facilities that are especially useful in close proximity to residential areas. The district is designed 
to provide convenient shopping and servicing establishments for persons residing in the immediate 
neighborhood to satisfy those basic home and personal shopping and service needs which occur 
frequently and so require retail and service facilities in relative proximity to places of residence, so 
long as such uses are compatible with and do not detract from adjacent residential uses. 

The use regulations for this zoning include any use permitted in the "E" Multiple-Family 
Dwelling District; art galleries, bakery shops, barber/beauty shops, bookstores, butcher shops, 
computer shops, day care centers, drug stores, dry cleaning, financial institutions, florists, general 
offices, grocery, hardware, professional offices, shoe repair, and video stores. Residential uses are 
permitted in the "F" Neighborhood Commercial District. Conditional uses include bars, liquor 
stores, parking lots, private clubs, restaurants, theaters, and motor fuel pumping stations. The 
following restrictions apply to the "F" Neighborhood Commercial District: 

Minimum Area: 

Front Setback: 
Side Setback: 

Rear Setback: 
Maximum Height: 
Minimum Parking: 

For non-residential structures, the required site size is 
one and one halftimes the building square footage for 
one story office buildings. 
For residential uses, the requirement is to meet the 
zoning requirement for the least restrictive adjoining 
residential district. 
Average front yard line on the street 
Four feet if adjoining residential properties, otherwise 
none 
None 
Three stories or 50 feet in height 
Retail stores require one space per 700 square feet in 
excess of 3,000 square feet. Banks and office 
buildings require one space plus one additional space 
for each 1 ,250 square feet above 7,500 square feet. 
Residential uses require one space per new dwelling 
unit and three spaces per four renovated units 
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"C" Multiple Family Dwellin2 District 
The purpose of this district is to establish and preserve medium density residential districts 

free from other uses except those both compatible and convenient to the residents of such district. 
Permitted uses in this zoning district are single family dwellings, multiple family dwellings, parks, 
and playgrounds. Conditional uses in the "C" Multiple Family Dwelling district include day care 
centers and bed and breakfast inns. Zoning restrictions/requirements are as follows: 

Front Setback: 
Rear Setback: 
Maximum Height: 
Minimum Parking: 

Density: 

Average front yard line within two city blocks 
15 feet unless a side yard of 12 feet is provided 
Three stories or 45 feet 
One space per new dwelling unit and three spaces per 
four renovated units 
Multi-family dwellings shall have a lot area of not 
less than 1,500 square feet for each dwelling unit or 
as lawfully provided in an existing building prior to 
rehabilitation 

Analysis of Subject Compliance 
As we have noted, the subject property has two different zoning classifications, although it 

is a single parcel. Based on conversations with St. Louis City zoning officials, when a single parcel 
has multiple zoning classifications, the more restrictive zoning controls. In this case, the more 
restrictive zoning is the "C" Multiple Family Dwelling District. 

A variety of potential compliance issues are noted pertaining to the current zoning and the 
proposed use of the subject property. First, the proposed use of a portion of the property as 
commerciaVretail space is consistent with the "F" neighborhood commercial zoning, but would not 
be permitted by the "C" Multi Family Dwelling district. The proposed unit density of 40 residential 
units would also exceed the allowable density requirements of the "C" Multiple Family district. 
Finally, the existing building does not appear to meet the current setback requirements. The subject 
would currently be considered a legal non-conforming use with regards to the setbacks. 

It is relatively common for redevelopment projects in the City of St. Louis to require re­
zoning or a zoning variance to address issues of density, setback, parking, etc. We have been 
provided with a redevelopment agreement between the developer and the City of St. Louis Land 
Clearance for Redevelopment Authority indicating approval for the developer's project and offering 
tax abatement assistance to the project. This indicates that city officials are supportive of the 
project. Our "as completed" and "as stabilized" analysis are based on the extraordinary 
assumption that the development will receive legal approval from the City of St. Louis to proceed. 
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ASSESSMENT AND CURRENT TAXES 

The state law of Missouri mandates the assessment of properties within the state at 19% of 
market value for residential properties and 32% of market value for commercial properties. Real 
estate is assessed by individual counties within the State of Missouri. Per state law, ad valorem 
valuation occurs every two years, with tax year 2015 triggering the beginning of a new assessment 
cycle. The property is currently being assessed and taxed as a commercial property. Foil owing the 
proposed renovation/conversion, we expect the property would instead be assessed and taxed 
primarily as a residential property, with a small commercial component. 

The 2014 tax rate in the City of St. Louis was $7.5850 per $100 of assessed valuation for 
residential property and $9.2250 per $100 for commercial property. The preliminary 2015 tax rate 
is $7.6688 per $100 of assessed value for residential property and $9.3088 per $100 of assessed 
value for commercial property. These rates are still subject to change, but can be used to estimate 
the 2015 taxes. The 2015 assessment and estimated tax information for the subject property is 
summarized in the table below. 

2015 Assessment & Estimated Tax Information 

Parcel Number Assessed Assessed Total Assessor's 2015 
Land Improvements Assessment Market Value Estimated Tax 

0483-30-00100 $ 43,600 $ 132,000 $ 175,700 $549,100 $ 16,355.56 

The 2014 taxes for the subject property were $16,208 and have been paid in full. The 2015 
total assessment for the property is unchanged from the 2014 assessment. The estimated 2015 taxes 
are slightly higher than 2014 because of the anticipated increase in the tax rate. The current taxes 
are based on the un-renovated condition of the property and are based on a commercial assessment. 
If not for a tax abatement (discussed below) the taxes for the property could increase substantially. 

Discussion of Unabated Taxes after Renovation 
Following the proposed renovation and conversion, we would expect that the assessment and 

taxes for the majority of the property to be based on a residential rather than a commercial 
assessment, with a small portion of the property expected to be commercially assessed. However, 
the assessment could be substantially higher due to the renovation. 

However, we have been provided with a signed redevelopment agreement between the 
developer of the subject property and the Land Clearance for Redevelopment Authority (LCRA) a 
City of St. Louis agency. The agreement includes a provision for 10 year real estate tax abatement 
of the property following the renovation. In our analysis, we will use the estimated unabated taxes 
for the subject property in our valuation. We will separately calculate the value of the 10 year 
abatement and include this in our analysis of the property. The first step in this analysis is to 
consider what the taxes are likely to be following the proposed renovation and conversion, without 
abatement. For this analysis we have sought information on the assessment levels for other 
renovated properties which do not have tax abatement. 
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The best tax comparab1es are considered to be other large mixed-use apartment/commercial 
redevelopment projects in the Lafayette Square area. One of the best examples is theM Lofts located 
at 1105 Mississippi Avenue. As of 2015 the M Lofts has a residential assessment of $600,500 or 
$16,681/unit for the 36 residential units. The commercial assessment is $364,600 which equates to 
$28.53/sfbased on the commercial area of 12,781 square feet at this property. 

Applying the residential assessment of $16,681/unit to the proposed 41 residential units at 
the subject property suggests an unabated residential assessment of $683,921. Applying the 
residential tax rate to this figure indicates unabated residential taxes of $52,449 (7.6688% x 
$683,921) or $1,279/unit. The commercial assessment is estimated at $64,135 ($28.53/sfx 2,248 
sf) with estimated commercial taxes of$5 ,970 ($64, 135 x 9.3088% ). Total taxes without abatement 
are therefore estimated as $58,419 ($52,449 residential+ $5,970 commercial). 

Value of Tax Abatement 
The current taxes are approximately $16,356. However, after the building is renovated and 

converted to primarily residential use, the taxes with abatement may actually go down, because the 
assessment and taxes will be based on a residential rather than commercial classification of the 
property. We spoke with Mr. David Donald of the City of St. Louis assessor's office, who 
confirmed that under a Chapter 99 real estate tax abatement, the office will adjust the assessment 
to reflect the lower assessment ratio when an abated property changes from a commercial to 
residential use. 

The current assessed value for the property is $175,700 based on an assessor's market value 
of $549,100. Following the renovation, approximately 94% of the subject's floor area will be 
residential and approximately 6% commercial. We would expect a similar percentage of the value 
to be assigned to the residential and commercial space for assessment purposes. Therefore, we 
estimate the abated assessment following renovation as $98,069 residential ($549,100 x 94% 
residential space x 19% residential assessment ratio) and $10,543 commercial ($549,100 x 6% 
commercial space x 32% commercial assessment ratio). Abated taxes are estimated as $7,521 
residential ($98,069 x7.6688% residential tax rate) and $981 commercial ($10,543 x 9.3088% 
commercial tax rate). Total abated taxes are estimated as $8,502 ($7,521 + $981) 

The estimated taxes without abatement are estimated as $58,419. This results in an annual 
tax savings of approximately $49,917 annually ($58,419- $8,502) during the abatement period. The 
estimated tax savings from the abatement can be discounted to a present value using an appropriate 
discount rate. With the redevelopment agreement granting the abatement signed, the abatement is 
assured and considered quite safe. Therefore, a relatively low discount rate of 6% would be 
considered appropriate. Discounting the estimated $49,917 annual tax savings at 6% over a 10 year 
period results in a present value of $367,393 which is rounded to $365,000. This additional 
contributory value for the tax abatement would be attributable to the "as completed" value of the 
subject. 
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IMPROVEMENT DESCRIPTION 

The subject property is improved with a four story (including raised basement level) masonry 
former loft/industrial building. The building is currently vacant and in need of substantial 
renovation. The purchaser under contract plans a renovation and conversion to residential (multi­
family apartment) use with a small commercial component. We will describe the current condition 
of the building as observed during our inspection, and then describe the proposed renovations as 
indicated by the purchaser. 

Current Buildin2 Description 
The building was apparently built in two phases, with the south portion (along Park A venue) 

constructed 1908 and the north portion added in 1913. St. Louis City records indicate a blended 
construction date on 1910. The building is of masonry construction with wood floors and a 
combination of heavy wood posts and beams and metal posts for interior support. The clear ceiling 
heights on the ground floor/raised basement is about 9 Y2 feet. The clear ceiling height on the second 
floor is just under 13 feet, while the height on the top two floors is about 11 feet. 

The first floor (an exposed full basement level) is approximately 12,800 square feet. The 
three upper floors are approximately 35,772 square feet (11,924 square feet per floor) for a total 
gross building area of 48,572 square feet including the raised basement. The upper floors are a bit 
smaller than the first floor/basement level because of a cut-out light well on the east elevation of the 
building. St. Louis City records reflect a building area of 3 7, 710 square feet, which seems not to 
include the raised basement. 

The building has reportedly been used through the years for various industrial/manufacturing 
operations but has been vacant for about 10 years. Two older and non-functioning freight elevators 
were noted. The building has a sprinkler system but it is not believed to be in working condition. 
Older radiators were observed, again not believed to be functioning. There were some office areas 
on the first floor with older finish and peeling paint. The only working systems noted in the building 
were some areas with electric lights. The building's roof is reportedly in poor condition and areas 
of water damaged from roof leaks were observed. 

Overall the building is a 1 00+ year old vacant former industrial property that has reached the 
end of its economic life and is in need of a complete renovation. The purchaser under contract 
proposes a renovation and conversion to multi-family residential use with a small commercial 
component. The proposed renovation is described in greater detail below. 

Environmental 
As discussed in the assumptions and limiting conditions portion of this report, we are not 

considered experts in environmental issues. We were provided with two environmental reports 
pertaining to the subject property, which were both prepared by Terracon Consultants, Inc. These 
documents are an asbestos and lead based paint survey dated May 14, 2015 and limited site 
investigation dated May 18, 2015. These reports have been retained in our files. 
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These reports outline a number of potential environmental issues related to the subject 
property, including the presence of asbestos containing materials and the presence of lead-based 
paint. The limited site investigation involved soil sampling and sub-slab vapor sampling, both of 
which revealed areas of potential environmental concern that would need to be addressed in the 
proposed renovation. 

The reports provided do not detail the costs of any remediation that may be required to 
address these environmental issues in the proposed renovations. We understand that some additional 
testing will be conducted regarding the soil vapor issues. Most older properties in an urban 
environment that are purchased for redevelopment have some environmental issues that need to be 
addressed during renovation. For the purposes of our "as is" analysis, we assume that the costs of 
required remediation at the subject will be similar to most other projects of this type. For our "as 
completed" and "as stabilized" analysis, we assume that the property will have all environmental 
issues addressed in accordance with applicable laws and regulations. 

Proposed Renovation/Conversion 
The purchasers under contract propose to renovate the property and convert it to multi-family 

residential use with a small commercial component. The renovated/converted property will be 
known as the Truman Lofts. When we previously appraised the property we were provided with 
floor plans showing the proposed unit configurations as well as a projected rent schedule. 

For this appraisal, we have been provided with a revised schedule of unit sizes and proposed 
rents, but updated floor plans have not been provided. We have assumed that the amenity areas will 
be generally unchanged. The plans for the prior appraisal showed the third floor and fourth floor 
being combined to create two-level "loft" units, but the revised unit schedule shows some two-story 
loft units on the third floor, some single story units on the third floor, and some single story units 
on the fourth floor. The revised unit configuration is discussed in more detail below. 

The developer will fully utilize the exposed basement/lower level of the building. This will 
include a 2,248 square foot commercial space at the comer of Dolman and Park A venue, 7 
residential units, tenant storage, fitness center, and community room. The second floor will have 
13 residential units. Four of these units will have private deck/patio areas on the light well above 
the larger first floor footprint. The third floor will have 17 units based on the updated unit list 
provided. 13 of these units will be two level "loft" or townhouse style units which will incorporate 
the fourth floor space above. The other four units will be single level units, and an identical4 units 
will be located above them on the 41

h floor. The details regarding the mix of units and the unit sizes 
are summarized in the table on the following page. 
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TRUMAN LOFTS- UNIT SUMMARY 

Unit Type Number of Units Average Size Size Range 

Studio 1 359 sf 359 sf 

1 Bedroom/! Bath 24 709 sf 549 sf to 893 sf 

1 Bedroom/1.5 Bath 1 956 sf 956 sf 

2 Bedroom/! Bath 7 905 sf 891 sfto 924 sf 

2 Bedroom/2 Bath 5 1,069 sf 884 sf to 1,176 sf 

2 Bedroom/2.5 Bath 3 1,262 sf 1 ,215 sf to 1 ,346 sf 

Based on the updated information provided, the total rentable area of the residential units 
will be 33,331 for an overall average unit size of 813 square feet. The commercial space will be 
2,248 square feet for a total rentable area after renovation of35,579 square feet (33,331 square feet 
residential + 2,248 square feet commercial). The proposed development will include a number of 
amenity areas. The site plan shows approximately 51 surface parking spaces (1.24 spaces per unit) 
with controlled, gated access. A dog park is shown on the eastern portion of the site along with a 
picnic pavilion, and barbeque area with tables and an area with yard games. The first floor will have 
a fitness center/spa with two saunas, tenant storage spaces, and a community room. A large roof 
deck will be located on the Park A venue side of the property, with hot tub, and four units on the 
second floor will have private patios/decks. 

We were provided with limited details on the exact scope of the proposed renovation and unit 
finishes. However, we understand this will be a completed "gut" renovation which will involve all 
new plumbing, electrical and mechanical system, new roof, new windows, etc. Each unit will have 
individually controlled electric central HV AC and electric hot water heater. The original hardwood 
floors will reportedly be retained and refinished where possible, with new hardwood floors placed 
in areas too badly deteriorated to be refinished. Units will have washer/dryers in unit and we assume 
kitchen and bath finishes will be similar to other high end apartment renovations completed in the 
subject's market area over the last several years. Our analysis is based on our understanding of 
the proposed scope of renovations and is subject to revision if the actual scope of renovations is 
materially different. 

Renovation Bud2et 
The developer's renovation budget (provided for our prior appraisal) is included in the 

addenda. The total project cost is $11,156,084. This includes acquisition costs of $1,366,500, 
construction hard costs of $6,001,000, construction contingency of $480,080, architectural and 
engineering costs of$346,000, financing costs of$455,500, a developer fee of$1, 750,000, reserves 
totaling $391,004 and other soft costs of $366,000. The project sources include permanent loan 
financing of$5,966,202, historic tax credit proceeds to $1,522,534 (federal) and $1,810,078 (state), 
funding from one or more EB-5 investors totaling $1,500,000 and a deferred developer fee of 
$357,270. 
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We understand that the EB-5 financing is related to a federal visa program which allows a 
foreign investor to obtain lawful permanent resident status in the United States through an 
investment in a qualified commercial enterprise. Construction financing of$9,065,960 is indicated, 
although we understand there may be separate components of the construction financing, with a 
"bridge" loan covering the expected state and federal historic tax credit proceeds and a construction 
financing component that converts to a mini-perm loan upon construction completion. 
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HIGHEST AND BEST USE 

The Dictionary of Real Estate Appraisal, Fourth Edition, (The Appraisal Institute,© 2002) 
defines highest and best use as follows: 

"The reasonably probable and legal use of vacant land or of an improved property, which 
is physically possible, appropriately supported, financially feasible, and that results in the highest 
value. The four criteria the highest and best use must meet are legal permissibility, physical 
possibility, financial feasibility, and maximum productivity. " 

Analysis of the highest and best use includes consideration of both the property as though 
vacant and the property as improved. When a site contains improvements, the highest and best use 
may be determined to be different from the existing use. The existing use will continue unless and 
until the land value in its highest and best use exceeds the value of the property in its current use, 
plus the cost to remove the improvements. The procedure used to estimate the highest and best use 
of a property as vacant and as improved is to separately test these two situations on the basis of the 
criteria discussed in the definition. 

HIGHEST AND BEST USE- AS IF VACANT 

Physically Possible Use- As Vacant 
The usual constraint imposed on the possible use of a property is that which is dictated by 

the physical aspects of the space. Size, location, shape, topography, soil conditions, availability of 
utilities, and accessibility are important determinants in value. In general, the larger the space, the 
greater the potential for achieving economies of scale and flexibility in development. 

The subject property consists of 34,401 square foot (0. 79 acre) parcel on the eastern end of 
the Lafayette Square neighborhood. The site is nearly rectangular in shape and is mostly level and 
at grade. The site would be physically possible to develop with a variety of uses, including single 
or multi-family housing. The neighborhood has seen a good amount of redevelopment activity over 
the last few years, and new single family homes are being built on the same block as the subject. 

Permissible Use- As Vacant 
Legal restrictions as they apply to the subject site are oftwo types, private restrictions (deed 

restriction easements) and public restrictions, namely zoning. No data regarding private restrictions 
affecting title to the subject site was provided with this assignment. As we have discussed, the 
parcel has mixed zoning, with part of site zoned "F" Neighborhood Commercial and part zoned "C" 
Multiple Family Dwelling District. We understand that when a property has two zoning 
classifications on a single parcel, the more restrictive zoning controls. In this case, that would be 
the "C" Multiple Family Dwelling. This zoning would allow the development of new housing at 
the site (single family or multi-family), but would generally not allow a commercial component. 
Under the zoning, the maximum unit density is one unit per 1,500 square feet ofland area, which 
would allow up to 22 units based on the site size. 
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Feasible Use- As Vacant 
Feasible uses include only physically possible and legally pennissible uses which provide 

a return on and return of capital. If a specific land use cannot be utilized profitably, no investor 
would develop the site for that specific use. The subject property is located in the Lafayette Square 
neighborhood, which has seen some redevelopment activity. While most of the development has 
been renovation of existing buildings, there has been some new construction activity as well, 
including new single family homes under construction on the same block as the subject. 

Based on development trends in the neighborhood, we believe that if the sites were vacant 
and available for development, we believe the site as vacant would be suitable for development with 
either a small-scale apartment development (up to 22 units as allowed by zoning) would be feasible, 
or a smaller number of single family homes could be appropriate based on trends in the immediate 
vicinity. 

Hi(:hest And Best - As Vacant - Conclusion 
Based on the uses for the subject site which have been considered physically possible, legally 

pennissible, and financially feasible, it is our opinion that the highest and best use of the subject site 
as vacant and available for development would be to develop with up to 22 multi-family residential 
housing units, as pennitted by zoning with a possible alternative of developing a smaller number of 
single family lots similar to the current construction on the block. 

HIGHEST AND BEST USE -AS IMPROVED 

The property is currently improved with a 1 00+ year old vacant fonner industrial property. 
The purchaser under contract proposes to renovate the building and convert it to residential use with 
a small commercial component. A residential conversion is physically possible and legally 
pennissible, but the unit density proposed by the developer exceeds what is allowed by the zoning 
and the commercial component is not pennitted by the more restrictive "C" Multi Family zoning. 
Our ''as completed" and "as stabilized" analysis assumes that the buyer will receive permission 
for their proposed unit density and for the commercial component. 

As discussed in the neighborhood description, the subject's neighborhood has seen an 
increasing population while the City of St. Louis population continues to decline. The ongoing 
redevelopment activity is fueled by a demand for good quality housing in the neighborhood. Our 
analysis indicates that the proposed residential conversion would generate a positive net operating 
income for the property. A comparison of the buyer's renovation budget with the value after 
completion suggests that the proposed redevelopment is not feasible based on the developer's 
current budget, even with the expected subsidies. For the project to be feasible the costs may have 
to be restructured (including possibly developer fee and contingency) or the developer may have to 
identify additional subsidy options. The feasibility of the project depends on a variety of subsidies, 
including state and federal historic tax credits. The use offederal historic tax credits would not allow 
the sale of the units as condominiums, at least for a period oftime. If the conversion moves forward, 
the only realistic use for the property will be the residential multi-family use with small commercial 
component. 
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VALUATION PROCEDURES 

The following appraisal techniques can be used to estimate the market value of a property: 

The Cost Analysis 

The cost analysis is particularly applicable when the property being appraised involves 
relatively new improvements which represent the highest and best use of the land or when relatively 
unique or specialized improvements are located on the site and no comparable properties are on the 
market. Using the cost analysis approach, the current reproduction and/or replacement cost of the 
improvements and equipment is estimated, and the depreciation cost is deducted. A summation of 
the market value of the land assumed vacant, along with the depreciated cost of the improvements 
and equipment, provides an indication of the total value of the property. 

The Income Capitalization Analysis 

Income analysis converts anticipated benefits derived from property ownership into a value 
estimate. Income Analysis is widely applied in appraising income producing property. Anticipated 
future income and/or reversions are discounted to a present worth estimate through this analysis. 

The Sales Comparison Analysis 

The direct sales comparison analysis produces an estimate of value by comparing the subject 
property to sales and/or listings of similar properties in the same or comparable areas. It is based 
on the assumption that an informed purchaser would pay no more for a property than the cost of 
acquiring an existing property with the same utility. This analysis is most useful when an active 
market provides sufficient quantities of reliable data which can be verified from authoritative 
sources. Direct sales comparison analysis is relatively unreliable in an inactive market and in 
estimating the value of properties for which no truly comparable sales data are available. 

Reconciliation 

In the final analysis, the three approaches are correlated and reconciled to arrive at a final 
value estimate. This process reflects the strengths and weaknesses of each approach with emphasis 
placed on those approaches considered most reliable. In this report, we have utilized the income 
capitalization approach and the sales comparison approach to value the subject property following 
the renovation and conversion to multi-family residential use. For the "as is" value, only the sales 
comparison approach has been developed. The cost approach was not considered applicable. Given 
the age of the improvements, the estimate for depreciation would have been too large and too 
subjective to provide a reliable value indication. 
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INCOME CAPITALIZATION APPROACH 

The capitalization of income is made on the premise that the value of the subject property 
is represented by the present worth of anticipated net income. The projected income stream is based 
on an analysis of the quality, as well as the quantity and duration of the income expectancy. This 
income stream is capitalized into an indication of value using a capitalization rate developed from 
market data and deemed sufficient to attract investment capital. 

The subject property was built as a multi-story industrial property but has been vacant for 
about 10 years. The purchaser under contract proposes to renovate the property with a total of 41 
residential units, plus a small commercial space. The proposed unit mix following renovation 
includes 1 studio unit, 25 one bedroom units and 15 two bedroom units. 

The developer has made a more detailed break-out of the unit types, including the number 
ofbathrooms, the size of the units, whether the unit includes a balcony, whether it is a two-level loft 
unit, etc. While there is likely to be variation in rents among the subject units depending on these 
and other factors, it is usually not possible to obtain sufficiently detailed information from the rental 
comparables to analyze each of the factors for individual units. Therefore, we will focus on the 
likely average rent in each of the major unit type groupings, recognizing that there will be variation 
in each category. 

Our income analysis will focus on the property on an "as stabilized" basis following the 
renovation. We will then deduct the estimated costs to lease up the property to estimate its "as 
completed" value. 

Overview of Developer's Pro-Forma 
For our prior appraisal we were provided with a pro-forma for the project which includes the 

developer's anticipated operating income and expenses following renovation of the property and 
lease-up to stabilized occupancy. An updated rent schedule was provided with this assignment 
reflecting the revisions to the proposed unit mix/configuration. A copy of the updated rent schedule 
and other portions ofthe pro-forma are attached in the addenda of this report. The pro-forma rents 
are summarized below. 

DEVELOPER RENT PROJECTIONS - TRUMAN LOFTS 

Unit Type Rent Range Average Rent Average Size Average 
Rent/SF 

Studio $950* $950* 359 sf $2.65/sf* 

1 Bedroom $1,075 to $1,155 $1,097 719 sf $1.53/sf 

2 Bedroom $1,350 to $1,600 $1,460 999 sf $1.46/sf 

*The developer plans to lease the studio unit and four other units as furnished rentals 
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Based on the most recent rent schedule provide by the developer (summarized above) their 
projected residential rent is $50,285 monthly. The rental figures provided by the developer are 
based on five units being leased as furnished rentals (the studio unit, plus two 1 bedroom units and 
two 2 bedroom units). Some properties do offer furnished rentals, but they are not the norm in this 
market. Additional costs to the owner/developer are associated with the furnished rental, including 
increased administrative costs/turnover, and costs associated with obtaining and maintaining the 
furniture. Therefore we have based our analysis of the subject on market-typical terms, which 
reflects unfinished units (except appliances) and typical I year leases. 

We have conducted a search for comparable rental data at properties considered to have 
some similarity with the subject, which are considered useful in establishing whether the developer's 
proposed rents for the subject are a reasonable reflection of market. The rental comparables used 
are presented and analyzed on the following pages. 

Since our prior appraisal, we have received updated occupancy information for Rental2 and 
updated rental rate, size and occupancy information for Rental 4. Our analysis incorporates this 
updated information. 
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Comparable Apartment Rental No.1 

Identification 
Project Name: 
Address: 

Year Built: 
Number of Units: 
Occupancy Rate/Survey Date: 
Concessions: 

Unit Type UnitSize Range 

1BR/1Ba 770 SF to 1,130 SF 

2 BR/2 Ba 1,160 SF to 1,790 SF 

Lofts at Lafayette Square 
1119 Mississippi A venue 
St. Louis, Missouri 63104 
1903/Renovated 2002 
109 market rate (Mix of lBR and 2 BR) 
98% as of July 2015 
Reduced Deposit 

Mid-Range Rent Range Mid Range 
Size Rent 

950 SF $1,090 to $1,550 $1,320 

1,475 SF $1,655 to $2,320 $1,988 

Page 55 

Est. Rent/SF 

$1.39 

$1.35 

Comments: This project is a renovated apartment property along Mississippi A venue in the 
Lafayette Square neighborhood. Units have in-unit washers and dryers and black or stainless steel 
kitchen appliances. Secured parking on a surface lot is included in the rent. The apartment complex 
amenities include controlled access, fitness center, community room. The property offers short-term 
leases of less than 1 year and an option for furnished units, which drives up the average rent. 
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Identification 
Project Name: 
Address: 

Year Built: 
Number of Units: 

Comparable Apartment Rental No.2 

M Lofts 
1105 Mississippi Avenue 
St. Louis, Missouri 63104 
1908-1912 and renovated 2003-2004 

Occupancy Rate/Survey Date: 
36 market rate (9- 1BR units, and 24- 2BR units) 
100% as of August 2015 

Concessions: None Noted 

Unit Type A vg Unit Size (SF) Reported Rent Rent/SF 

lBR/lBa 921 $1,100 $1.19 

2BR/2 Ba 1,221 $1,275 to $1,350 $1.04 

Page 56 

Comments: This project is a renovated apartment property in a converted former industrial building 
along Mississippi A venue in the Lafayette Square neighborhood. Units have in-unit washers and 
dryers, stainless steel appliances, laminate counters and a mix of carpeting, vinyl tile and laminate 
wood flooring. Secured parking on a surface lot is included in the rent. The apartment complex 
amenities include controlled access, fitness center, patio/bbq area and tenant storage units. 
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Comparable Apartment Rental No.3 

Identification 
Project Name: 
Address: 

Year Built: 
Number of Units: 
Occupancy Rate/Survey Date: 
Concessions: 

Soulard Market Lofts 
1531 South gth Street 
St. Louis, Missouri 63104 
1889/Renovated 2006/Good 
132 market rate (Mix of Studio, 1BR and 2 BR) 
100% as of July 2015 
None noted 

Page 57 

Unit Type .. Reported Unit Size Rent :Range Mid Range Rent Est. Rent/SF 

Studio 636 SF $795 $795 $1.25 

IBR/1Ba 681 SF $885 to $1,145 $1,015 $1.15 

2 BR/2 Ba 990 SF $1,225 to $1 650 $1,438 $1.17 

Comments: Appliances provided include range, microwave, refrigerator, garbage disposal, and 
dishwasher. Kitchens include granite counter tops and wood cabinets. Units include in~unit washer/ 
dryers, free satellite/cable tv, and some fireplaces. Basic utilities (water, sewer, trash) included. 
Complex amenities include controlled access, free gated parking, pool, courtyard, fitness center, 
business center, game room, on~site management/maintenance. 
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Identification 
Project Name: 
Address: 

Year Built: 
Number of Units: 
Occupancy Rate/Survey Date: 
Concessions: 

Unit Type Size Range 

Studio 906sfto 899sf 

1BR/1Ba 831 to 1,239 sf 

2BR/1&2Ba 1,035 to 1,670 sf 

Wireworks Lofts 
1435 S. 18th Street 
St. Louis, Missouri 63104 
1902/renovated 200 1 
79 market rate units 
96% as of July 2015 
None Noted 

Average Rental Range 
Unit Size 

903 sf $995 to $1,025 

986 sf $880 to $1,280 

1,364 sf $1,075 to $1,665 

0 
Page 58 

Average Rent Average 
Rent/SF 

$1,010 $1.12 

$1,067 $1.08 

$1,418 $1.04 

Comments: This property is located in the Lafayette Square neighborhood just south of Park 
A venue on 18th Street. The units were renovated nearly 15 years ago, and finishes are older than 
some other units in the neighborhood, with white appliances, laminate counters, and polished 
concrete floors. Gated off-street parking is provided. Amenities include a fitness center, some 
balconies, pool/Jacuzzi and courtyard. 
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Apartment Rental Analysis 
The rental comparables presented include three complexes located in the subject 

neighborhood (Lafayette Square) and one located in the nearby Soulard neighborhood. The Soulard 
comparable was included because it has units more similar in size to those proposed at the subject. 
No one comparable is identical to the subject, as each differs in the sizes of units, the quality of the 
finishes, and the amenities offered. We have compared the comparable properties with the subject 
and have adjusted for these factors in order to estimate the market rents for the subject units. 

As previously noted, the subject units will vary in terms of the location in the building, the 
size, amenities such as balcony, and other factors. Most of the comparable properties also have 
variations in rent depending upon the size of a particular unit, its location within the building, its 
layout, etc. Our goal is to estimate the overall market rent for the subject's major unit types, 
recognizing that some units will rent for below average and others for above this average. 

The comparable rentals can be compared with the subject units based on the rent per square 
foot or based on the total monthly rent. We have chosen to analyze the subject based on the total 
monthly rent, because we believe it is more similar to how a typical tenant considers their rental 
options. A tenant may not be aware of small differences in unit size, but they can discern a 
relatively small unit from a relatively large unit, and will generally be willing to pay more for the 
larger unit. 

For the subject property, most of the units are either 1 bedroom or 2 bedroom, so we have 
focused our analysis on these unit types. The subject will also include one studio unit, which we 
will consider at the end of our analysis. Only two of the comparables offer studio units for 
comparison. 

1 Bedroom Rental Rate Analysis 
Each of the comparables considered in comparison with the subject has one bedroom market­

rate units. The average or midrange market rents for the one bedroom comparable units range from 
$1,010 to $1,320 with an average of$1,111. 

Concessions: To the best of our knowledge, none of the comparables are currently offering 
significant concessions that lower the effective rent for tenants. No adjustments are required. 

Location: All of the comparables are located within a mile of the subject property in the 
subject's neighborhood or the adjoining Soulard neighborhood. Overall, the locations are 
considered similar and no adjustments are required. 

Unit Size: Based on the updated unit schedule provided by the client, the subject's 1 
bedroom units will average 719 square feet. The units at Rental 3 are a bit smaller and warrant an 
upward adjustment, while the other comparables have larger units and are adjusted downward. 

Age/Condition: The subject will be a newly renovated property and will be in good condition 
reflecting the recently completed work and the quality of proposed finishes. This is similar to Rental 
3 which is the newest renovation of the comparables and most similar in the proposed unit finishes. 
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We have made no adjustment to this comparable. Rental 1 and Rental 2 are a bit older renovations 
with somewhat inferior finishes and warrant upward adjustments in comparison. Rental 4 is the 
oldest renovation and has significantly inferior finishes. It received a larger adjustment. 

Utilities: We are informed that the subject units will be all electric, and will be separately 
metered, with tenants responsible for their own electric bill. It is assumed the landlord will pay 
water, sewer and trash which are not usually separately metered. All of the rentals are similar in this 
regard and require no adjustments. 

Parking: Parking is an important consideration for apartment properties, especially in densely 
developed urban neighborhoods. The subject property has a parking lot which will provide at least 
one space for each of the units. We have assumed that parking will not be charged separately since 
it is not reflected on the pro-forma. The comparables are similar in this regard and require no 
adjustment. 

Furnishings: The subject units will offer a full package of appliances, and will offer a few 
units fully furnished. However, as we have discussed, we are analyzing the property based on 
typical unfurnished rental terms. Most of the comparables are similar in this regard. The exception 
is Rental I which offers a mix of typical unfurnished rentals on 1 year leases and furnished rentals 
on a shorter term lease. A premium is charged for both the furnishings and the short-term 
arrangement, which drives up the rental range on this comparable. A significant downward 
adjustment is warranted. 

Amenities: This adjustment considers the in-unit amenities as well as the amenities for the 
complex. The subject will have good amenities, with the units featuring a full appliance package, 
including dishwashers and washer/dryer in each unit. Some units will have their own patio/deck 
and there will be a large community roof deck with hot tub, a fitness center with sauna, a community 
room, and an outdoor community area with dog park, barbeque pits, and lawn games. Rental3 and 
Rental 4 offer similar amenities overall, including a pool. Rentals I and 2 have more limited 
amenities and are adjusted upward. 

A grid summarizing our adjustments is presented on the following page. 

Conclusion - 1 Bedroom Rental Rates 
Following all adjustments, the comparable rents for the subject's one bedroom units range 

from $1,056 to $1,100 with an average adjusted rent of$1 ,071. The comparables form a relatively 
close range of indicated market rental rates. Rentals 2 and 3 require less adjustment than the other 
rentals and have adjusted rents of $1,100 and $1,066 with an average of $1,083/month. The 
developer's projected average rent for the 1 bedroom units is $1,097 which falls in this range, but 
includes furnishings. Overall, we believe the monthly rent for the subject's propose 1 bedroom units 
is reasonably represented at $1,075/month which is a bit below the developer's figure. This gives 
consideration to all of the rent comparables but places most weight on Rentals 2 and 3. 
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COMPARABLE RENTALS ADJUSTMENT GRID- 1 BEDROOM UNITS 

Subject Rental! Rental2 Rental3 Rental4 
Truman Lofts Lofts at M Lofts Sou lard Wireworks 
1322 Dolman Lafayette Sq. 1105 Market Lofts - Lofts 

1119 Mississippi 1531 s. stb 1435 S.181b 

Mississippi Street 

Avg. Rent $1,320 $1,100 $1,015 $1,010 

Location Similar Similar Similar Similar 

Concessions 0% 0% 0% 0% 

Adjusted Rent $1,320 $1,100 $1,015 $1,010 

Avg. Size 719 sf 950 sf 921 sf 681 sf 986 sf 

Age/Condition New 2002 Ren. 2003/2004 Ren. 2006 2001 
Renovation Above Average AboveAvg. Renovation Renovation 

Good Good Average 

Utilities Water/Sewer/ Similar Similar Similar Similar 
Trash 

Parking Surface - Free Similar Similar Similar Similar 

Furnishings N/A Some Furnished Similar Similar Similar 

Amenities Good Inferior Inferior Similar Similar 

Adjustments 

Location 0% 0% 0% 0% 

Unit Size -10% -10% 5% -10% 

Age/Condition 5% 5% 0% 15% 

Utilities 0% 0% 0% 0% 

Parking 0% 0% 0% 0% 

Furnishings -20% 0% 0% 0% 

Amenities 5% 5% 0% 0% 

Net Adjust. -20% 0% 5% 5% 

Adj. Rent $1,056 $1,100 $1,066 $1,061 

2 Bedroom Rental Rate Analysis 
Each of the comparables also have 2 bedroom/2 bath market-rate units. The average or 

midrange market rents for the two bedroom comparable units range from $1,313 to $1,988 with an 
average of $1,539. The rationale for many of our adjustments was already discussed in the 1 
bedroom rental analysis, and for brevity it will not be repeated here. 
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The only adjustment which is different between the 1 bedroom and 2 bedroom analysis is 
for average unit size. The proposed 2 bedroom units will average 999 square feet based on the 
updated unit schedule provided. The units at Rental 3 are most similar in size and require no 
adjustment. All of the other comparables have larger two bedroom units and require various 
downward adjustments. 

COMPARABLE RENTALS ADJUSTMENT GRID- 2 BEDROOM UNITS 

Subject Rental1 Rental2 Rental3 Rental4 
Truman Lofts Lofts at M Lofts Soulard Wireworks 
1322 Dolman Lafayette Sq. 1105 Market Lofts - Lofts 

1119 Mississippi 1531 s. sth 1435 s.1sth 
Mississippi Street 

Avg. Rent $1,988 $1,313 $1,438 $1,418 

Location Similar Similar Similar Similar 

Concessions 0% 0% 0% 0% 

Adjusted Rent $1,988 $1,313 $1,438 $1,418 

Avg. Size 999 sf 1,475 sf 1,221 sf 990 sf 1,364 sf 

Age/Condition New 2002 Ren. 2003/2004 Ren. 2006 2001 
Renovation Above Average Above Avg. Renovation Renovation 

Good Good Average 

Utilities Water/Sewer/ Similar Similar Similar Similar 
Trash 

Parking Surface - Free Similar Similar Similar Similar 

Furnishings N/A Some Furnished Similar Similar Similar 

Amenities Good Inferior Inferior Similar Similar 

Adjustments 

Location 0% 0% 0% 0% 

Unit Size -10% -5% 0% -5% 

Age/Condition 5% 5% 0% 15% 

Utilities 0% 0% 0% 0% 

Parking 0% 0% 0% 0% 

Furnishings -20% 0% 0% 0% 

Amenities 5% 5% 0% 0% 

Net -20% 5% 0% 10% 
Adjustment 

Adj. $1,590 $1,379 $1,438 $1,560 
Rent/Month 
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Conclusion - 2 Bedroom Rental Rates 
Following all adjustments, the comparable rents for the subject's 2 bedroom units range from 

$1,3 79 to $1,590 with an average adjusted rent of $1,492. The comparables again form a relatively 
tight range of adjusted prices. In this case, Rental 3 requires no adjustment and can be considered 
the best comparable, with an adjusted price of $1,438/month. Overall, we believe a reasonable 
market rent conclusion for the subject 2 bedroom units is $1,450/month. This is slightly lower than 
the developers' average figure of $1 ,460 but as we have discussed the developer is including a 
premium for some furnished units, which is not included in our analysis. 

Studio Unit 
We have focused our rental analysis on the 1 and 2 bedroom units at the subject property, 

because these reflect the largest number of units and because of the abundant market data. However, 
the subject will also have one small studio unit (359 square feet per plans). The developer 
previously proposed a rent of$750/month for this unit but now proposes a rent of$950 per month 
based on a plan to lease this as a furnished unit. As we have discussed, our analysis is based on 
more market-typical terms, which reflects unfurnished rental (except for appliances). 

Rentals 3 and 4 offer studio units which are rented at $795/month and $1,010/month 
respectively. Rental3 is most similar to the subject in amenities, unit quality, etc. The studio units 
at this property are $795/month but are larger than the subject. The studio units also start about 
$100 below the price of the lowest-priced one bedroom units. The studio units at Rental4 are lower 
quality than the subject, but are nearly triple the size of the proposed subject units. Overall, we 
would expect the rents for the subject's studio unit to be lower than $795 but probably not much 
lower. A rent of $750/month (which the developer proposed before deciding to convert this to a 
furnished rental) is considered reasonable. 

Commercial Space 
Besides the residential units, the subject will also include one commercial space, with about 

2,248 square feet based on the plans provided. The space will be located at Park A venue and 
Dolman, with Park A venue being a commercial corridor in the neighborhood. We were told that 
the developer is targeting a coffee shop or cafe as a likely user for this space. 

The developer previously used$16.00/sf as a pro-forma rent for this space. The pro-forma 
has been updated to reflect a monthly rent of$3,500 or $42,000 annually which equates to $18.68/sf 
based on the size of 2,248 square feet. 

We are aware of two larger restaurant spaces in renovated buildings in the subject 
neighborhood which are leased for $15.80/sfNNN (for a 4,551 square foot space) and $15.25/sf 
NNN (for a 5,400 square foot space). We are also aware of a current listing for a 2,780 square foot 
space in a mixed use building at 1920 Park A venue, which has an asking rent of $17 .00/sf NNN. 
This is a newer construction building, rather than an older building that has been renovated and is 
closer to the heart of the neighborhood's commercial district. Finally, we are aware of an older 
building with limited renovations located at 1931 Park which has a 4,000 square foot retail space 
for lease at $13. 80/sf modified gross. 
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Overall, the market data above for commercial space in the neighborhood suggests that the 
developer's initial pro-forma rental rate of$16.00/sfNNN would be reasonable. The market data 
would not tend to support the higher rent the developer is now suggesting. With a listing down the 
street at $17 .000/sfNNN in a newer construction building, closer to the heart of the neighborhood, 
we believe the rent for the subject should be below $17.00/sfNNN. Applied to the 2,248 square foot 
size, we would expect annual rent of$35,968 from a commercial tenant, which we have rounded to 
$36,000 annually or $3,000 per month. 

Potential Gross Rent 
Based on our analysis, the following potential gross rent is forecast for the subject property 

after renovation and conversion to residential units with a small commercial component. 

Studio Unit 
1 Bedroom Units 
2 Bedroom Units 
Commercial Space 
Monthly Total 

1 @ $750/month 
25@ $1,075/month 
15 @ $1 ,450/month 
1 @ $3,000/month 

$ 750 
$ 26,875 
$ 21,750 
$ 3.000 
$52,375 

The monthly potential gross rent total of $52,3 7 5 equates to $628,500 on an annual basis. 
Our projected income is somewhat lower than the developer's revised pro-forma of$645,420. We 
have used a lower commercial rent and slightly lower residential rents as discussed above. 

Commercial Space - Pass Throu~:h Income 
We anticipate that the commercial space will be leased on a triple net (NNN) basis with the 

tenant responsible for a share of taxes, insurance and common area maintenance (CAM) charges. 
For most commercial properties in renovated St. Louis City properties, these charges are in the range 
of$2.00/sfto $3.50/sf. We will use a figure of $3.00/sf or $6,744 (2,248 sf@ $3.00/sf) 

Other Income 
Most apartments have some miscellaneous other income from sources such as application 

fees, forfeited deposits, and late fees. (Some properties also have laundry income, or parking 
income. These would not be a factor at the subject since each unit will have a washer/dryer and 
surface parking is assumed to be included in the rent). In our experience a property that does not 
have on-site laundry or parking income usually has other income of 1% to 2% of potential gross 
rent. We will use other income of 1% in our analysis or $6,285 (1% x $628,500). 

Potential Gross Income 
Adding the potential gross rent, the pass-through charges for the commercial tenant and the 

miscellaneous other income sources yields potential gross income of$641,529 ($628,500 + $6,744 
+ $6,285) for the subject property. 
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Stabilized Vacancy & Collection Loss 
A vacancy and collection loss is an allowance for reductions in gross potential income 

attributable to vacancies, tenant turnover and nonpayment of rent. The allowance is usually 
estimated as a percentage of potential gross income, which varies depending on the type and 
characteristics of the physical property, the quality of its tenants, current and projected supply and 
demand relationships, and general and local economic conditions. 

A number of market sources track vacancy rates for apartment properties in the St. Louis 
region. Recent apartment vacancy rate information obtained from market research firms is provided 
in the grid below. Differences in vacancy rates between the surveys can be attributed to the different 
sub markets and differences in the date of the research. 

s ummary o fA t lpar men tV acancy R t S ae urve s 

Source Survey Date Submarket Vacancy Rate 

Hendricks Berkadia 3rd Quarter 2014 St. Louis City 5.0% 

Colliers International 3'd Quarter 2014 St. Louis City 6.0% 

Marcus & Millichap 41
h Quarter 2014 St. Louis Metro 6.4% 

Average 5.8% 

We have also given consideration to the reported occupancy level at the rent comparables 
from which we were able to obtain occupancy data in our apartment rent analysis. Updated 
occupancy information was obtained for two comparables compared to our prior appraisal and these 
properties are now all reporting very high occupancy rates ranging from 96% to 100% with an 
average of98.5%. The corresponding vacancy is 2.5%. This is quite a bit lower than the surveys 
noted above. While it reflects a small subset of properties, it does suggest very strong demand in 
the subject neighborhood. For retail properties, as of the 1st Quarter 2015 Co-Star reports retail 
vacancy rates of7.3% for the St. Louis Metro area as a whole, and a slightly lower rate of6.3% for 
St. Louis City. Some allowance must also be made for collection loss. 

Given the strong rental market in the subject neighborhood, we believe a prudent purchaser 
would anticipated a relatively low stabilized vacancy and collection loss for the subject property as 
a whole (residential and commercial component) in the range of5% to 6% of potential gross income. 
We will use a figure of5.5%. Applied to the potential gross income of$641 ,529 this yields vacancy 
and collection loss of $35,284. 

Stabilized Effective Gross Income 
Effective gross income is the anticipated income from all operations ofthe real property after 

allowance is made for vacancy and collection loss. Deducting the $35,284 vacancy and collection 
loss from potential gross income of$641,529leaves effective gross income of$606,245. 
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Stabilized Operatin2 Expenses 
In the income capitalization approach, an analysis of the property's annual expenses is 

essential. Operating expense estimates usually list fixed expenses, variable expenses and a 
replacement allowance. The developer's updated pro-forma calculates per-unit costs based on 40 
units (which does not reflect the project being reconfigured as 41 units and does not include the 
commercial space). For our analysis, we will consider the cost per unit based on 42 units, which 
treats the commercial space as an additional unit for analysis purposes. 

The most recent pro-forma provided by the client does not segregate the residential and 
commercial expenses. We will also analyze the subject based on expected overall operating costs. 
We will use available market data to estimate the expenses for the property and will compare our 
estimate with the developer's estimates. One of the main sources we have considered in our analysis 
is the 2014 Apartment Stats published by Rubin Brown, LLP. 

Management Fee: Whether a property is professionally managed or managed by the owner 
there is a cost associated with management time which must be accounted for in the income analysis. 
The purchaser's revised pro-forma is based on a 4.7% management fee which is reportedly 
consistent with their experience at other properties. We typically see management fees for 
properties of this type in the range of 5%, so the developer's figure is similar. Applying a rate of 
4. 7% to our effective gross income estimate yields a management cost of $28,494 ($606,245 x 
4.7%). 

PayrolVPersonnel: In addition to the management fee, a professional management firm will 
usually pass along payroll expenses related to the manager's salary and hourly staff time for 
repair/maintenance items. The developer's revised pro-forma reflects $35,000 for personnel 
expenses or $833/unit. This is a downward revision from their prior pro-forma which showed the 
expense as $40,000. RubinBrown ApartmentStats reports average salary and personnel costs of 
$939/unit for market rate apartments. We will use a figure of$900/unit or $37,800 which is between 
the developer's revised figure and the RubinBrown benchmark. 

Other Administrative: Other administrative expenses include items such as marketing/ 
advertising, city inspection fees, permits, office expenses, etc. The developer's pro-forma shows 
$11,500 for these expenses which equates to $274/unit or just under 2% of our effective gross 
income estimate. We are familiar with a 39 unit apartment property in the subject neighborhood 
which had 2014 annualized administrative expenses of$366/unit. Overall, the developer's figure 
is at the low end of the range of what might reasonably be expected and we will use the developer's 
figure in our analysis. 

Real Estate Taxes: As discussed in the assessment and current taxes section of this report, 
the current taxes for the subject property are $16,3 56 annually based on its commercial assessment 
and its vacant condition. We have projected that with the change to a mostly residential assessment 
following the renovation and the City of St. Louis offering tax abatement, the taxes are actually 
likely to drop with abatement to approximately $8,502 annually. In their revised pro-forma, the 
developer uses this estimate of the abated taxes. However, in our analysis, we must use our 
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unabated tax estimate of $58,419 and separately add the present value of the real estate tax 
abatement as calculated in the assessment and taxes portion of the appraisal. 

Insurance: Insurance costs vary widely depending on the amount and type of coverage 
purchased, whether earthquake coverage is included, and other variables. In our experience most 
apartment properties have insurance costs of $0.25/sf to $0.50/sf with a typical figure around 
$0.35/sf. The purchaser's pro-forma shows an insurance expense of $10,250 which equates to 
$244/unit or $0.29/sfbased on a total rentable area of35,579 square feet. As with the administrative 
costs, the developer's figure is a bit lower than we would normally expect but is within a credible 
range. For example RubinBrown reports average insurance costs of $311/unit. We will use the 
developer's figure. 

Utilities: Utilities to be paid by the owner would include water and sewer, trash removal, 
common area electric and utilities on vacant units. The developer's revised pro-forma lists utility 
expenses as $12,000 which equates to $286/unit or $0.33/sfbased on 35,579 square feet of rentable 
area. The revised pro-forma is less than halfthe developer's figure of$25 ,000 provided for our prior 
appraisal. 

The developer provided information on their proposed plumbing features and an analysis of 
estimated water savings for an apartment property in Georgia where these were reportedly installed. 
However, the plumbing features noted (such as 1 gallon per flush toilets and energy star rated 
dishwashers and washing machines) have largely become standard on newer apartment projects, so 
there does not seem to be a significant savings associated with these items compared to what a 
developer would normally expect for a newer project. 

RubinBrown reports average utility expenses nationally as $664/unit or $0. 73/sf of living 
area. This may include some older properties with outdated energy and water systems. St. Louis 
tends to be a relatively low-cost market for utilities, but utility companies have been raising their 
rates consistently over the last few years. Locally, we are familiar with a newer renovated loft 
apartment property in the Downtown West neighborhood which had utility costs of $478/unit or 
$0.50/sfin 2012. However, we are also familiar with a newer construction apartment property in 
the Lafayette Square neighborhood where the 2012 utility costs were $658/unit or $0.53/sf of 
rentable area. Rates have risen somewhat since that time. 

Overall, we believe the developer may be able to achieve some cost savings in the utilities 
category, but we are skeptical that the cost can go below much below $400 per unit or $0.50/sf on 
a stabilized basis. We consider a low but credible figure for the subject to be in the range of 
$400/unit or $16,800 which equates to $0.47/sfbased on 35,579 square feet of rentable area. 

Repairs and Maintenance: This category includes common area expenses such as snow 
removal, exterior repairs and maintenance, maintaining the lobby and corridors, as well as repairs 
and turnover expenses for the apartment units. RubinBrown Apartment Stats reports that average 
repair/maintenance and contract services for market rate apartment properties are $1,050 per unit. 
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The developer's updated pro-forma uses $25,000 for maintenance/repairs and contract 
services, which equates to $595/unit. Once again this is below typical benchmarks, but after 
renovation the units will be new and will probably have few repairs. The units are also relatively 
small which should keep costs manageable, but there will be routine maintenance costs including 
maintaining the landscaping and common area features, maintaining the elevator, common area 
janitorial, etc. Overall, we consider the developer's figure reasonable and will use it in our analysis. 

Reserve for Replacements: The replacement reserve is an allowance for long-lived items 
which will require replacement before the building itself wears out. For the subject this would 
include the asphalt paved parking areas, the roof, HV AC equipment, water heaters, and apartment 
appliances. A typical allowance for residential apartments is $250 to $350 per unit. When we 
previously appraised the property the developer used a reserve of $350/unit. The developer's 
updated figure is $12,300 which equates to $300/unit applied to the residential units only. 

The $300/unit figure is near the middle of the range for most apartment properties and is 
considered reasonable for a good quality market rate development with relatively small unit sizes. 
We will apply the reserve to 42 units including commercial space to calculate a figure of$12,600. 

Total Expenses: We have estimated total operating expenses for the subject property at 
$200,863 including reserves. The table below compares our expense estimate for the subject with 
the expenses estimated by the developer. Our expenses estimate is substantially higher, with nearly 
all of the difference attributable to the use of an unabated tax estimate in our analysis. The value 
of the tax abatement will be added separately. 

EXPENSE COMPARISON- DEVELOPER PRO-FORMA AND APPRAISER ESTIMATE 

Expense. Category Developer Pro-Forma Appraiser Estimate 

Management $30,335 $28,494 

Payroll/Personnel $35,000 $37,800 

Other Administrative $11,500 $11,500 

Real Estate Taxes $8,502 $58,419 

Insurance $10,250 $10,250 

Utilities $12,000 $16,800 

Repairs/Maintenance $25,000 $25,000 

Reserves for Replacement $12,300 $12,600 

TOTAL $144,887 $200,863 
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Throughout our expense analysis, we have considered data from the 2014 RubinBrown 
Apartment Stats publication. We are also familiar with the actual 2013 expenses for a newer 
construction 39-unit apartment property in the Lafayette Square neighborhood. In the table below, 
we present a comparison of our total expense estimates for the subject property with these two 
benchmarks. 

COMPARISON OF EXPENSES - SUBJECT FORECAST AND COMPARABLES 

Subject - Appraiser Lafayette Square RubinBrown, LLP 
Estimate Expense Comp. Apartment Stats 

Effective Gross Income $606,245 $531,839 NIA 

Total Expenses $200,863 $258,582 NIA 

#Units 42 39 263 (Avg.) 

Total Rentable Area 35,579 sf 48,804 sf N/A 

Expense/Unit $4, 782/Unit $6,630/Unit $4,935/Unit 

Expense/SF $5.65/sf $5.29/sf $5.43/sf 

Expense % of EGI 33.1% 48.6% 52.7% 

Our total expense estimate equates to $4, 782/unit based on a total of 42 units (including 
commercial space as one unit) or $5.65/sf based on the rentable area of 35,579 square feet. Our 
expenses can also be analyzed as a percentage of effective gross income, and equate to a figure of 
33.1 %. Comparing our figures with the two benchmarks we have considered, our expenses fall just 
below the range of RubinBrown and the actual expense comparable in terms of total expenses per 
unit and well below the benchmarks in terms of the expense ratio. However, our expense figure is 
slightly higher than either benchmark in terms of the expenses per square foot. Considering the 
subject's relatively high rents and new renovation, we would expect the expense ratio to be on the 
low side. The relatively small unit sizes proposed for the subject would also support a somewhat 
lower per unit expense than the comparables. Because the per square foot cost is similar to the 
comparables we believe the overall expense estimate is reasonable. 

Stabilized Net Operatin~ Income 
Deducting the subject's estimated operating expenses of $200,863 from effective gross 

income of$606,245 leaves net operating income for the subject of$405,382. The estimated income 
and expenses for the subject property "as stabilized" are presented on the following page. 
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STABILIZED INCOME AND EXPENSE STATEMENT 

Estimated Market Rent (Potential Gross Rent) 
Plus Commercial Pass-Through Charges 
Plus Other Income 
Potential Gross Income 
Less Vacancy & Collection Loss (5.5%) 
Effective Gross Income 

Less Operating Expenses 
Management Fee 
PayrolVPersonnel 
Administrative Expenses 
Real Estate Taxes - Unabated 
Insurance 
Maintenance/Repairs 
Utilities 
Replacement Reserve 

Total Operating Expenses 
Net Operating Income 

Direct Capitalization 

($ 28,494) 
($ 37,800) 
($ 11,500) 
($ 58,419) 
($ 10,250) 
($ 25,000) 
($ 16,800) 
($ 12.600) 

$ 628,500 
$ 6,744 
$ 6.285 
$ 641,529 
$ (35.284) 
$ 606,245 

($ 200.863) 
$ 405,382 

Page 71 

To estimate value by the direct capitalization approach, the anticipated net operating income 
is divided by a capitalization rate appropriate for the quantity, quality and durability of the income 
stream. An overall capitalization rate is a rate which reflects the direct relationship between a 
property's income potential and value. To be meaningful, the rate should be derived from current 
criteria of investors and lenders in the marketplace. We have considered three methods of estimate 
a capitalization rate for the subject property. These are market extraction, market surveys, and band 
of investment. 

Market Extraction Method 
In the market extraction method, actual net operating income for sales of comparable 

properties found in the market are used to estimate the applicable overall capitalization rate for the 
subject property. We have collected data on the reported capitalization rates from several apartment 
sales in the City of St. Louis that have sold over the past few years. The data on these sales is 
presented in the table on the following page. 
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SUMMARY OF CAPITALIZATION RATE COMPARABLES 

Property Name Year Built Total Units Sale Date Overall Rate 

4205Botanical/2317K1emm I913/Ren 12 1114 7.8% 

1209 Washington- 63101 1901/Ren.2006 114+Comm. 5/12 6.50% 

III 0 Washington - 6310 I 1902/Ren. 2004 82+Comm. 11/13 7.00% 

501-525 North Clara- 63112 1908/Ren. 1986 53 1115 6.60% 

Average 6.97% 

The sales presented above have capitalization rates ranging from 6.5% to 7.8% with an 
average capitalization rate of just under 7 .0%. The properties are all older buildings renovated in 
the last few years, which makes them similar to the subject on an "as completed" and "as stabilized" 
basis. The property at Botanical and Klemm is a small property in the Shaw neighborhood south 
and west of the subject. We would expect the subject to have a lower capitalization rate. The other 
comparables are located Downtown on Washington Avenue and in the DeBaliviere Place 
neighborhood and have rates ranging from 6.5% to 7. 0%. A rate towards the upper end of this range 
seems reasonable given the relative locations. Overall, the sales data would tend to support a 
capitalization rate around 7.0% for the subject property on a stabilized basis. 

Market Survey Data 
Various investor surveys (local, regional and national) have also been reviewed and 

considered in order to estimate an overall rate for the subject. Greatest emphasis is placed on the 
1st Quarter 2015 Real Estate Research Corporation (RERC) Real Estate Report. This report provides 
market data on a national, regional (Midwest) and local (Greater St. Louis) basis. 

According to the RERC report, capitalization rates for" 1st Tier" apartment properties in the 
St. Louis Region are approximately 6.0%. "1st Tier"investment properties are described as "new or 
newer quality construction in prime to good locations," while "2nd Tier" properties are described as 
"aging former first tier properties in good to average locations." 

RERC does not provide data on 2"ct Tier properties in St. Louis, but for the Midwest Region, 
RERC reports that capitalization rates for "2nd tier" apartment properties range from 5.3% to 9.0% 
with an average of7 .4%. For the Midwest region," 1st Tier" capitalization rates are reported as 4.3% 
to 8.5% with an average of 6.3%. 
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Considering the location, quality of renovation, and tenant profile for the subject property, 
we believe it would be considered a "1st Tier" property, but it would tend towards the upper end of 
the range for 1st Tier Midwest properties. As a renovated urban property (even in a good 
neighborhood) we would not expect it to have the same capitalization rate as a new build property 
in a premier suburban market. Overall, we would expect a capitalization rate for the subject to fall 
between the "1st Tier" and 2nct Tier" averages, or between 6.3% and 7.4%, call 7.0%. 

Band of Investment 
In addition, we have surveyed the market and requirements of investors and lenders. The 

following infonnation was utilized in deriving a capitalization rate. The loan tenns currently 
available for this type of property vary from one lender to another and will also vary depending on 
the strength of the borrower. 

The developer's pro-forma is based on 30 years amortization at 4.25% interest, with a 7 year 
balloon. In our experience, local lenders have been more willing to extend low rates but less willing 
to extend amortization period beyond 25 years (with most unwilling to extend beyond 20 years for 
renovated properties). Therefore, for this type of property, the available loan terms would tend to 
be a 4.0% loan amortized over no more than 25 years. 

The typical loan-to-value ratio would be 801100 which represents a 80% loan amount and 
20% equity investment. We believe that an investor would want a 10% equity return on an 
investment of this type. The Band of Investment is summarized on the table below. 

Conclusion 

Loan to Value Ratio: 
Interest Rate: 
Amortization Period: 
Mortgage Constant: 
Equity Dividend: 

80% mortgage 
4.00% 
25 years 
0.063340 
20% equity @ 10% 

The calculation for the capitalization rate is: 
.80 X .06334 .05067 
.20 X .1 0000 == .02000 
Overall Rate .07067 
Round To: 7.1% 

A summary of overall rates indicated by the market extraction method, the investor surveys 
and the band of investment is presented in the next table. 

Market Extraction 7.0% 

Investor Survey 7.0% 

Band of Investment 7.1% 

THE LAUER APPRAISAL COMPANY 

1740 



0 0 
1322 Dolman Street, St. Louis City, Missouri 63104 Page 74 

The market extraction method, the market survey data, and the band of investment, all 
suggest a capitalization rate between 7.0% and 7.1 %. All of these methods are considered and 
suggest that a rate of around 7.0% would be reasonable for the subject property. The value 
indication is summarized below. 

Our value conclusion for the subject property by the income capitalization approach is 
summarized below. 

Income Approach Summary- "As Stabilized" 

Estimated Net Operating Income 
Capitalized at 7.0% 
Plus Value of Tax Abatement 
Total Value 
Rounded to: 

"As Completed" Value Estimate 

$ 405,382 
$ 5,791,171 
$ 365,000 
$ 6,156,171 
$ 6,155,000 

Using the income capitalization approach, we have estimated the "as stabilized" market 
value for the subject property at $6,155,000. Next, we must estimate the "as completed" value after 
the renovation is completed, but before the property is leased to stabilized occupancy. The 
difference between the "as stabilized" and "as completed" value is usually considered to be the rent 
loss during lease up, and other expenses which will be needed to bring the property to stabilized 
occupancy. It is also generally appropriate to include some entrepreneurial incentive to compensate 
for the risks associated with the lease-up. 

Absomtion and Rent Loss During Lease Up 
The developer estimates an 11 to 15 month construction period for the subject, which is 

similar to what we have seen on other properties of this type. Assuming closing in August 2015, 
this would bring the property to completion around August 2016. The developer indicates that they 
expect to lease 6-7 units per month, but this is more rapid than the absorption we have seen recently 
at similar projects. 

The most recent example we are familiar with is the Millennium Center/Gallery 515 
apartments at 515 Olive Street in Downtown St. Louis. The developer told us that lease-up at this 
project was in the range of 5 units per month, which was lower than he had expected. He attributed 
some of the slow leasing to delays in the construction, which resulted on the units coming on-line 
in the fall and winter rather than Spring. However, this is also a larger development than the subject 
(92 residential units as opposed to 41 residential units) and a larger property with more units to 
choose from will usually absorb more units per month. 

Overall, we would expect lease-up for a project of this size to be in the range of3-5 units per 
month. To reach stabilized occupancy of 95% used in our income analysis, the subject will have 
to rent approximately 40 of the 42 units (including commercial space). We expect that the property 
should be able to start pre-leasing about 3-4 months before construction is completed, and take 
advantage of the spring and early summer months which are generally a good time in the local real 
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estate market. We would expect the subject to have about 15 units pre-leased and ready for 
occupancy by completion. We estimate absorption will continue at a pace of 4 units per month 
following completion, before tapering off to 3 units per month in the slower fall and winter months 
and picking up again at the end of the lease-up period. With this pace of absorption, we estimate 
the property would reach stabilized occupancy by March 1, 2017. 

Including commercial income, NNN charges and miscellaneous other income, we have 
estimated the potential gross income for the subject at $641,529 annually which equates to $53,461 
per month or $1,273 per month for each of the 42 units (including commercial space). Therefore, 
the lost income during lease up is calculated by multiplying the difference between the number of 
units expected to be occupied that month and the number of units required for stabilized occupancy 
by the average income potential of$1,273. The rent loss during lease-up is calculated as $123,481 
which we have rounded to $125,000. Our calculations are shown in the table below. 

LOST RENT DURING ABSORPTION PERIOD 

Time Period Units Occupied Stabilized Units to Absorb Income Lost @ 
Occupancy $1,273/Unit 

August 2016 15 40 25 $31,825 

September 20 16 19 40 21 $26,733 

October 2016 23 40 17 $21,641 

November 2016 27 40 13 $16,549 

December 2016 30 40 10 $12,730 

January 2017 33 40 7 $8,911 

February 2017 36 40 4 $5,092 

March 2017 40 40 0 $0 

TOTAL $123,481 

Rent Concessions 
Another cost to consider in the lease-up analysis is any concessions the owner may have to 

offer to fill the property in a timely fashion. The developer has indicated that they do not plan to 
offer any concessions during lease-up. Most market-rate properties offer a discount or promotion 
such as 1 month's free rent in order to lease the property more quickly. (Such concessions are not 
typical for commercial space). 

With rental properties in Lafayette Square reflecting very strong occupancy levels, the 
developer may not have to offer concessions, or at least may not have to offer them on all of the 
units. However, they may find it advantageous to do so on at least some of the units such as those 
with less desirable floor plans or during the slower leasing months in the fall and winter. We will 
assume a 1 month free rent concession on half the units. For the residential space only, the potential 
rent has been estimated as $49,3 7 5 for an average of $1 ,204/unit. The cost of incentives to fill the 
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residential units to stabilized occupancy would be $24,080 ($1 ,204/unit x 40 units needed for 
stabilized occupancy x 50% assumed to have concessions) which we have rounded to $25,000. 

Entrepreneurial Incentive 
In addition to the other costs associated with bringing the property to stabilized occupancy, 

we believe it is necessary to include some margin for entrepreneurial incentive to compensate a 
developer/owner for the risks and efforts involved in leasing a property to stabilized level. At a 
minimum, we believe a buyer would want a profit margin of about I 0% to 15% over the other costs 
outlined above. The other costs associated with leasing the property to stabilized occupancy are 
$150,000 ($125,000 + $25,000). An additional $20,000 allowance would be equal to 13.3% and 
is considered reasonable. 

"As Completed" Value Summary 
Deducting the costs noted above from the "as stabilized" value of the subject property yields 

the following value indication on an "as completed" basis. 

"As Stabilized" Market Value $ 6,155,000 
Less Rent Loss During Lease-Up $ 125,000 
Less Rent Concessions $ 25,000 
Less Profit Margin $ 202000 
"As Completed" Market Value: $ 5,985,000 

THE LAUER APPRAISAL COMPANY 

1743 



0 0 
1322 Dolman Street, St. Louis City, Missouri 63104 Page 77 

SALES COMPARISON APPROACH 

The Sales Comparison Approach is an appraisal technique in which a market value estimate 
is based on prices paid in actual market transactions with some recognition of current listings. It is 
a process of analyzing recently sold properties which are similar to the subject. The reliability of 
this technique depends on ( 1) the degree of comparability of the property appraised with each sale 
or listing, (2) the length of time since the sale, (3) the accuracy of the sale data and ( 4) the absence 
of unusual conditions affecting the sale. 

This section provides factual, descriptive data of recent sales and generalized analyses of 
sale data relative to the direct sales comparison approach. The estimate of value is derived by 
comparing recent transactions involving similar and competitive properties on the basis of sale price 
per unit of comparison such as a price per square foot. 

We have selected two different sets of comparables in the analysis of the subject property. 
One set of comparables is considered more reflective of the subject on an "as is" basis while the 
other set is considered more reflective of the subject on an "as stabilized" basis following renovation 
and lease-up. The "as is" comparables reflect properties which were mostly in below average or 
poor condition and in need of renovation at the time of sale. The "as stabilized" comparables reflect 
properties which have been renovated and are in reasonably good condition. First, we present and 
analyze the "as is" comparables. The "as stabilized" comparables will be presented and analyzed 
following the "as is" value conclusion. 

At the end of our analysis we discuss the tax credits that the property is expected to qualify 
for and consider how the developer's purchase price compares with the "as completed" and "as 
stabilized" value and the costs of renovation less expected tax credits. 
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Identification 
Location: 

Tax Parcel No.: 

Improvement Data 
Year Built: 
Building Area (SF): 
Condition: 
Description: 

Site Data 
Land Area: 
Land to Building Ratio: 
Zoning: 
Topography/Utilities: 
Parking: 

Comparable "As Is" Sale No. 1 

1917 Rutger Street 
St. Louis, Missouri 63104 
0485-00-02800 

1912- Later additions 
32,656 
Fair/Average 
Two story masonry industrial office/warehouse. 

32,363 square feet or 0.74 acres 
0.99 to 1.0 
"D" Multiple Family Dwelling District 
Modest slope/ All available 
Surface lot+/- 38 spaces or 1.16 per 1,000 sf 
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Transaction Data 
Date of Sale: 
Grantor: 
Grantee: 
Sale Price: 
Price/Sq .Ft.: 
Source/Verification: 

Comments: 

September 17, 2012 
B E Hospital Equipment Company 
JLSK Properties, LLC 
$700,000 
$21.44 
St. Louis City records, our subsequent appraisal of this 
property 

This two-story industrial office/warehouse building is located 
in the Lafayette Square neighborhood. The building has a 
two story design with a portion of the lower level 
underground due to the slope of the site. The building was in 
fair to average condition and was functionally obsolete due to 
the two-story industrial design. 

The purchaser acquired the building in an "arms length" 
transaction, planning a renovation and conversion to mostly 
residential use. The proposed renovation includes 30 
apartment units and a small commercial/office component. 
Permits for the renovation were issued in September 2014, 
and construction is continuing as of July 2015. 
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Identification 
Location: 

Tax Parcel No.: 

Improvement Data 
Year Built: 
Building Area (SF): 
Condition: 
Description: 

Site Data 
Land Area: 
Land to Building Ratio: 
Zoning: 
Topography: 
Parking: 

4242 Lindell Boulevard 
St. Louis, Missouri 63108 
3915-00~00200 

1952 
22,170 
Fair- purchased for renovation/conversion 
Two story masonry former office building purchased for 
residential renovation and conversion 

21,419 sf or 0.49 acres 
0.96 to 1.0 
"H" Area Commercial 
Level, at street grade 
Covered parking area with 24 spaces or 1.08 per 1,000 sf 
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Transaction Data 
Date of Sale: 
Grantor: 
Grantee: 
Sale Price: 
Price/Sq.Ft.: 
Verification: 

Comments: 

September 3, 2014 
Williams J. Willis Trust 
Helix Realty (Amy & Steven Levin) 
$600,000 (contract price) 
$27.06 
Copy of sale contract, St. Louis City records, and our 
appraisal of this property 

This property consists of a vacant two-story office building 
which was in fair condition and was purchased for 
renovation/conversion to residential apartments. The square 
footage includes a second floor area which extends over the 
covered but not fully enclosed parking area. This rear portion 
of the second floor was unfinished at the time of sale but was 
included in the buyer's plans for renovation. 

The property had been listed for sale for about a year and a 
half, with an initial asking price of $825,000 which was 
eventually lowered to $599,000. The buyers placed the 
property under contract just above the reduced asking price. 
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Identification 
Location: 

Tax Parcel No.: 

Improvement Data 
Year Built: 
Building Area (SF): 
Condition: 

Description: 

Site Data 
Land Area: 
Land to Building Ratio: 
Zoning: 
Topography: 
Parking: 

Comparable "As Is" Sale No.3 

1910 Pine Street 
St. Louis, Missouri 63103 
0902-00-00100 and 0902-00-00150 

1889/Renovated as offices in 1980's 
84,186 
Fair- office space was vacant and building was purchased for 
renovation/conversion to residential use 
Six story masonry former industrial building that had been 
converted to office 30 years ago and was purchased for 
residential renovation and conversion 

1.513 acres or 65,906 square feet 
0.78 to 1.0 
"I" Central Business District 
Level, at street grade 
Large surface lot surrounding building with 127 surface 
spaces or 1.5111,000 square feet 
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Transaction Data 
Date of Sale: 
Grantor: 
Grantee: 
Sale Price: 
Price/Sq .Ft.: 
Source: 

Comments: 

July 9, 2014 
Forty Four Forty Four Redevelopment Corporation 
Station Plaza, LP (Sherman Associates) 
$1,575,000 
$18.71 
St. Louis City Records; St. Louis Post-Dispatch 

This property consists of a six story masonry structure in the 
Downtown West area of St. Louis City. It was originally 
constructed as a warehouse for a tobacco company in 1889. 
In the 1980's it underwent a renovation as office. However 
the office space was vacant and the finishes had become worn 
and dated. 

The building was purchased by Minneapolis-based Sherman 
and Associates, which has undertaken several other 
redevelopment projects in St. Louis. The prior office finishes 
will be removed and the building will be fully renovated for 
multi-family residential use with 87 apartment units. The 
property will be known as Station Plaza. 

The renovation project will utilize state and federal historic 
tax credits as well as low income housing tax credits. Units 
will have rent and income restrictions due to the use of low 
income historic tax credits. 
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Analysis of Comparable "As Is" Sales 
We have identified three comparable sales which are considered useful in the analysis of the 

subject property on an "as is" basis. All of the properties were vacant or underutilized properties 
that were purchased for substantial renovation as multi-family residential. The sales range in 
unadjusted price from $18.71/sf to $27.06/sf with an unadjusted average of $22.40/sf. The 
comparative analysis of the subject property and the comparable sales is discussed in the following 
paragraphs. Note that the adjustments are made to the comparable properties, to derive an indication 
of value for the subject property. 

Conditions of Sale: To the best of our knowledge, the comparable sales were all "anns 
length" transaction between unrelated parties. However, Sale 2 was placed under contract just above 
the reduced listing price, which is unusual. (Properties typically sell for less than asking price). We 
have considered a small downward adjustment for condition of sale appropriate since the buyer 
seems to have paid a premium. The other sales require no adjustment. 

Market Conditions: The US economy underwent a financial crisis in late 2008, which 
triggered a severe recession. Prices for nearly all property types declined steeply in late 2008 and 
2009. During 2010 and 2011 some sectors of the real estate market stabilized and began to see 
modest price recovery, while others stagnated or continued a modest decline. Since 2012 the 
economy has been recovering more strongly and we are seeing increased demand for properties 
available for residential redevelopment. 

The comparable sales occurred between September 2012 and September 2014 and reflect 
a time period when prices have been increasing for residential redevelopment properties. We have 
made upward adjustments to the sales at a rate of about 4% annually to reflect the increasing prices 
during this time frame. 

Location: The subject is located in the Lafayette Square neighborhood, which has seen 
significant redevelopment activity. Sale 1 is also in Lafayette Square and is not adjusted. Sale 2 is 
located in the Central West End (CWE) neighborhood. The CWE is the most successful and best 
established redevelopment neighborhood in the city but Lafayette Square tends to compete with it. 
This property is located near the eastern end of the neighborhood, close to redevelopment activity 
also occurring in Midtown neighborhood around the campus of Saint Louis University. Overall, the 
location is considered slightly superior to the subject and a small downward adjustment is warranted. 

Sale 3 is located in the Downtown West neighborhood. This neighborhood is also seeing 
redevelopment activity, but it is more sporadic than the Central West End of Lafayette Square and 
an upward location adjustment is considered appropriate. 

Size: Other factors being equal, a smaller property tends to sell for more per square foot than 
a larger one, due to the principle of economies of scale. Including the subject's exposed lower 
level/basement space, the subject has a gross building area of approximately 48,572 square feet. 
Sales 1 and 2 are smaller and are adjusted downward, while Sale 3 is larger and warrants an upward 
adjustment. 
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Parking: Parking is an important consideration for redevelopment properties in a dense urban 
neighborhood. The subject includes a surface parking lot with approximately 50 spaces, providing 
a parking ratio of just over 1.0 per 1,000 square feet. The comparables have similar parking ratios 
and are not adjusted. 

Design: The subject is a four story masonry former industrial building, including the exposed 
lower level/basement space. The exposed lower level has been included in the gross building area 
for analysis. However, level space may not be as attractive or useable as fully above-grade space. 
Sale 1 was similar in that the exposed lower level was included in the building area. No adjustment 
is required. The other properties do not include basement/lower level space in the building area and 
warrant small downward adjustments. 

Age/Condition: The age and condition of a property can have a substantial impact on value. 
The subject was constructed in two stages ( 1908 and 1913) and has been vacant for about 10 years. 
It is in need of a major renovation. The comparable sales are all older buildings which were vacant 
and in need of renovation at the time of sale. No adjustments are considered necessary. 

The individual adjustments made to the comparable sales are summarized in the adjustment 
grid on the following page. 

Conclusion- Sales Comparison Approach "As Is" 
After all adjustments, the comparable sales indicate an "as is" value ranging from $21.39/sf 

to $22.81/sf for the subject with an adjusted average of $21.87 /sf. Sale 1 is located in the subject 
neighborhood and requires the least adjustment in comparison with the subject; however it is also 
the oldest sale used in our analysis. The adjusted price of Sale 1 is $22.81/sf. Overall, we believe 
the "as is" value for the subject based on the sales comparison approach is reasonably reflected at 
$22.50/sf. This gives consideration to all of the sales but places most emphasis on Sale 1. The value 
calculation is $1,092,870 (48,572 sf@ $22.50/sf) which we have rounded to $1,090,000. 

Our concluded value is substantially lower than the price for which the developer has the 
property under contract. At the end of our analysis, we compare the developer's purchase price with 
their renovation budget and the offset in tax credits the property is expected to receive. 
Additionally, we are familiar with a similar loft conversion property located in the Downtown West 
neighborhood which is currently under contract for sale. The sale has not closed and for reasons of 
client confidentiality we are not at liberty to provide the address or a detailed analysis. However, 
the building is similar in size to the subject and it also has an exposed basement level that the buyer 
intends to renovate with residential units and common area amenities. The building is under 
contract for approximately $18.54/sf. The buyer has a separate contract to purchase a nearby 
parking lot which raises the total acquisition price to $22.33/sf. This would tend to provide 
additional support to our concluded value for the subject on an "as is" basis and would provide 
further evidence that the developer's contract price of$1,377,500 or $28.36/sfis not supported. 

Next, we consider the applicable sales for the "as stabilized" condition of the property. 
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COMPARABLE "AS IS" SALES ADJUSTMENT GRID 

SUBJECT SALE 1 SALE2 SALE3 
1322 Dolman 1917 Rutger 4242 Lindell 1910 Pine 

Date of Sale as of7/I0/2015 9/17/2012 9/3/2014 7/9/2014 

Location Lafayette Square Lafayette Square Central West End Downtown West 

Size 48,572 sf* 32,656 sf 22,170 sf 84,186sf 

Parking Surface lot Surface lot Covered Parking Surface Lot 
1.0 per 1,000 sf 1.2 per 1,000 sf 1.1 per 1 ,000 sf 1.5 per 1 ,000 sf 

Design Includes Partially Similar Superior Superior 
Exposed Basement 

Age/Condition 1908-1913/Fair to 1912/Fair/ Average 1952/Fair 1889/Prior 
Poor Needs Ren. Needs Renovation Needs Renovation Renovation/Fair 

Sale Price $ 700,000 $ 600,000 $ 1,575,000 

Price/Sq. Ft. $ 21.44 $ 27.06 $ 18.71 

Adjustments 

Condition of Sale 0% -5% 0% 

Market Conditions 12% 4% 4% 

Adjusted Price $ 24.01 $ 26.74 $ 19.46 

Location 0% -5% 5% 

Size -5% -10% 10% 

Parking 0% 0% 0% 

Design 0% -5% -5% 

Age/Condition 0% 0% 0% 

Net Adjust -5% -20% 10% 

Adj. Price/SF $ 22.81 $ 21.39 $ 21.40 

*Includes exposed lower level/basement area 
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Identification 
Project Name: 
Location: 

Tax Parcel No.: 

Improvement Data 
Year Built: 
Gross Building Area (SF): 
Rentable Area (SF): 
Description: 

Unit Mix: 

Parking: 

Amenities: 
Condition: 

,Lofts on the Plaza 
901-911 Locust Street 
St. Louis, Missouri 63101 
0272-00-00461, 0272-00-004 71 

1892; renovated 2004/2005 
133,607 sf 
72,272 sf(62,010 residential+ 10,262 commercial) 
Seven story masonry building constructed as an office and 
converted to 4 7 apartments plus commercial space 
(15) IBR(average 922 SF); (27) 2BR (average 1,378 SF); (5) 
3 BR Penthouses (average 2,195 SF) 
None on site; adjoining public parking garage (not included 
in sale) 
Fitness center; in unit laundry facilities 
Residential space good; commercial space below average to 
good 
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Site Data 
Land Area: 
Land-to-Building Ratio: 
Zoning: 
Topography: 
Utilities: 

Transaction Data 
Date of Sale: 
Sale Price: 
Price/Unit: 
Price/SF Gross Area: 
Price/SF Net Area: 
Grantor: 

Grantee: 
Recording: 
Financing: 
Verification: 

Comments: 

14,264 square feet or 0.33 acres 
0.11 to 1.0 (based on gross building area) 
"I" Central Business District 
Level lot at street grade 
All available 

October 23, 2012 
$4,900,000 
$ 104,255 (based on residential units only) 
$36.67 
$67.80 
Roberts Old School House Lofts, LP (Steven and Michael 
Roberts) 
STL Loft Partners, LLC (Urban Street Group) 
10/24/2012 #140 
All cash to seller 
Copy of closing statement; St. Louis City records; our prior 
appraisal of this property 

This downtown building was formerly the headquarters office 
building for the St. Louis Board of Education. It was vacant 
for several years when local developers Steven and Michael 
Roberts acquired the property and renovated/converted it to 
loft apartments with first floor retail space. This project was 
reasonably successful. However, the Roberts Brothers also 
heavily invested in other less-successful redevelopment 
projects, including the construction of a condominium tower 
just before the market crash. The tower was left in an 
uncompleted state and the Roberts Brothers placed a number 
of their real estate holdings on the market. 

This property was purchased along with the nearby 
uncompleted tower and several vacant buildings the Roberts 
Brothers owned. According to the closing statement provided 
to us by a party to the transaction, the allocated price for this 
building was $4,900,000. At the time of sale, the occupancy 
for the apartments was around 80% to 85%. The commercial 
space had been less successful and was essentially all vacant 
at the time of sale. 
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Identification 
Project N arne: 
Location: 

Tax Parcel No.: 

Improvement Data 
Year Built: 
Rentable Area (SF): 

Description: 

Unit Mix: 

Parking: 
Amenities: 
Condition: 

Comparable "As Stabilized" Sale No. 2 

The Bogen Lofts 
1209 Washington Avenue 
St. Louis, Missouri 63103 
0519-00-00312, et al (116 individual parcel numbers) 

1901; renovated 2006/2007 
173,635 sf (163,885 residential + 9,750 commercial). 
Includes only the portions of building included in sale 
8-story masonry loft building converted to 125 residential 
condominiums plus first floor commercial space. 114 
residential units were converted to rentals and sold in this 
transaction, along with the commercial space. 
(25) 1BR (average 1,289 sf); (77) 2BR (average 1,456 SF); 
(12) 3 BR (1,627 SF) 
133 garage spaces in the building 
Fitness center; rooftop deck; clubhouse; in-unit washer/dryer 
Very Good; units have condominium level finish including 
high-end appliances and granite counter tops. 
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Site Data 
Land Area: 
Land-to-Building Ratio: 
Zoning: 
Topography: 
Utilities: 

Transaction Data 
Date of Sale: 
Sale Price: 
Price/Unit: 
Price/SF Net Area: 
Grantor: 

Grantee: 
Recording: 
Financing: 
Source( s )/Verification: 

Comments: 

29,185 square feet or 0.67 acres (entire condo complex) 
NIA (sale includes only part of building) 
"I" Central Business District 
Level lot at street grade 
All available 

May 1, 2012 
$10,850,000 
$ 95,175 (based on residential units only) 
$ 62.49 
Bogen Building Landlord, LLC (Jacob Development- Andy 
Hillen, et al) 
Bogen Acquisition, LLC (Maxus Properties) 
5/2/2012 #190 
All cash to seller 
Secondary verification with buyer contact through Troy 
Smith of Veracity Valuation. Additional information from 
prior appraisal by Matthew Bauer of Development Strategies 
and from St. Louis City records. 

This building is located at the corner of Washington Avenue 
and Tucker Boulevard, a major intersection in Downtown St. 
Louis. The building was formerly a loft warehouse/industrial 
building, but was renovated in 2007 and converted to 125 
residential condominiums, plus first floor commercial space 
and garage parking. The project was completed as the 
condominium market was beginning to be oversupplied and 
buyers were having trouble obtaining financing. Few 
condominium units sold. As a result, the developers 
converted 114 units to rentals. It is these rental units (plus the 
commercial space) which sold in this transaction. 

The property was not listed on the open market, but there is 
not believed to be any connection between buyer and seller. 
The buyer is a REIT based in Kansas City. Occupancy for 
the apartments had fluctuated, but was reportedly over 90% 
at the time of sale. In contrast the commercial space has 
struggled to attract tenants, and was only about 20% occupied 
at the time of sale. Specific financial details were not 
provided, but it was reported that the sale was based on a 
capitalization rate of 6.5%. 
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Identification 
Project Name: 
Location: 

Tax Parcel No.: 

Improvement Data 
Year Built: 
Gross Building Area (SF): 
Rentable Area (SF): 
Description: 

Unit Mix: 

Amenities: 
Parking: 

Condition: 

Comparable hAs Stabilized" Sale No. 3 

Vangard Lofts 
Ill 0 Washington A venue 
St. Louis, Missouri 63101 
0836-00-00461, 0836-00-00462, 0836-00-00471, 0836-00-
00472,0836-00-00501, 0836-00-00502 

1902; renovated 2004 
133,596 
91,523 sf (76, 723 residential + 14,800 est. commercial) 
8-story masonry loft building with retail space on first floor 
and apartments above 
82 one-bedroom units, with an average reported size of 936 
square feet. 
Fitness center; business center; clubhouse 
65 basement garage spaces and 27 surfac.e spaces total of 92 
spaces or 1.12 per unit 
Good 
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Site Data 
Land Area: 
Land~ to-Building Ratio: 
Zoning: 
Topography: 
Utilities: 

Transaction Data 
Date of Sale: 
Grantor: 
Grantee: 
Sale Price: 
Price!Unit: 
Price/SF Gross: 
Price/SF Rentable: 
Financing: 

Verification: 

Comments: 

29,799 square feet or 0.68 acres 
0.22 to 1.0 
"I" Central Business District 
Level lot at street grade 
All available 

November 5, 2013 
1110 Partners, LP (Bruce Development) 
Vangard Acquisitions, LLC (Maxus Properties) 
$ 10,688,800 
$ 130,3 51 (based on residential units only) 
$ 80.00 
$ 116.79 
Buyer assumed a HUD loan with a 40 year term and 4.5% 
interest rate (+/- $9.5 million remaining balance and 
approximately 30 years remaining on term) 
Co-Star; St. Louis City records; and Ken Aston, listing broker 

This is a renovated loft apartment building with first floor 
commercial space located at Washington Avenue and ll1

h 

Street in the heart of the Central Business District in 
Downtown St. Louis. The building was gut renovated in 
2004. The property was listed for sale with an asking price of 
$11,500,000 and sold for the above-noted price (93% of 
asking price). The residential units were reportedly 96% 
occupied at the time of sale, with rents ranging from $750 to 
$1,150 per month. The commercial space was fully­
occupied. The commercial tenant's space reportedly extends 
into an adjoining building, which was not included in the sale. 
Based on the listing agent's pro-forma the forecasted NOI 
was $747,779, so the capitalization rate was 7.0% for this 
sale. 
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Identification 
Project Name: 
Location: 

Parcel Number: 

Improvement Data 
Year Built: 
Gross Building Area (SF): 
Net Living Area (SF): 
Description: 
Unit Mix: 
Amenities: 
Condition: 

Site Data 
Land Area: 
Land-to-Building Ratio: 
Zoning: 
Developed Density: 
Topography: 
Utilities: 

Kingsbury Apartments 
501-525 Clara Avenue 
St. Louis, Missouri 631I2 
5618-00-01600 

1908; renovated 1986 
68,948 
53,060 
Three and eight story masonry structures with 53 units 
(II) lBR (average 700 SF) and (42) 2BR (average 1,080 SF) 
Off-street parking (55 spaces or 1.0 space/unit) 
Good 

41,818 square feet or 0.96 acres 
0.61 to 1.0 
"E" Multiple Family Dwelling District 
55 units/acre 
Level lot at street grade 
All available 
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Transaction Data 
Date of Sale: 
Grantor: 
Grantee: 
Sale Price: 
PricefUnit: 
Price/SF Gross: 
Price/SF Rentable: 
Recording: 
Financing: 
Verification: 

Comments: 

January 30, 2015 
City Center Sq Clara St. Louis 
Kingsbury-STL LLC 
$5,600,000 
$105,660 
$81.22 
$105.54 
1/30/15 #161 
All cash to seller 
Matt Bukhshtaber, listing agent with CBRE (3/31/ 15), and St. 
Louis City records 

These two buildings are on the national Register of Historic 
Places not far from Washington University and Forest Park. 
The units average 1,001 sf in size and include washers and 
dryers in all units. Most of the units have two baths. The 
building was gut renovated in 1986 and has individual 
heating and air and modem floor plans with walk in closets. 
The property was purchased in 2001 for $3,325,000 and in 
2011 for $4,500,000. The sales agent indicated that the seller 
had been updating the kitchens and baths and had been 
replacing the carpet with hardwood. The listing agent 
indicated that the cap rate was 6.6% 
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Analysis of Comparable Sales 
The comparable sales considered in our analysis of the subject property "as stabilized" 

occurred between May 2012 and January 2015. The sales are analyzed based on the price per 
residential unit and range in unadjusted price from $95, 175/unit to $130,351/unit, averaging 
$108,860/unit. The comparative analysis is discussed below. 

Conditions of Sale: To our knowledge, all of the comparables were "arms length" sales. That 
is, neither the buyer nor seller were unduly motivated to purchase or sell. Other factors which may 
warrant adjustments include adjoining ownerships, special financing, or other restrictions. Sale 3 
reportedly involved favorable HUD financing on the property, which the buyer was able to assume. 
A downward adjustment is considered appropriate for this favorable financing. No special 
conditions are known regarding the other sales, so no further adjustments are considered necessary. 

Market Conditions: Property values declined steeply in 2008 and 2009 due to a severe 
recession. Prices were mostly stable to slightly declining in 2010 and 2011. Since 2012, we have 
started to see evidence of prices increasing for certain property types, especially multi-family. We 
have seen evidence multi-family prices increasing at 3 to 5% annually during the recovery. 

We have applied an upward adjustment of 4% annually or 0.33% per month to each of the 
sales to reflect improving market conditions over the last few years. The subject is being analyzed 
on a prospective "as completed" basis. Because we cannot know with certainty whether an upward 
price trend will continue, we have made the upward adjustment only through the "as is" valuation 
date of July 2015. (It should be noted that in the income capitalization approach, '"e based our 
market rent estimates on current rents at the comparable properties, rather than an estimate of 
inflated future rents. Therefore, applying the time adjustment only through the "as is" date is 
consistent with our analysis in the income capitalization approach). 

Location: The subject property is located in the Lafayette Square neighborhood of St. Louis 
City. Sales 1, 2 and 3 are all located in the downtown area, which tends to have higher density 
development and higher land values. Sale 4 is located in the DeBaliviere Place neighborhood on 
the western end of St. Louis, close to Forest Park and Washington University. Overall, these 
locations are considered marginally superior to the subject's neighborhood, and small downward 
adjustments are considered appropriate. 

Size: In general, smaller properties will sell for more per unit than larger properties which 
are similar in other respects. After renovation, the subject will consist of 41 residential units plus 
a small commercial space. All of the comparable properties are larger than the subject (more units) 
but Sale 1 and Sale 4 are close enough in size that no adjustment is considered necessary. Sale 2 
and Sale 3 are adjusted upward because of their larger size. 

Configuration/Unit Size: In general, a property with larger units or larger unit types will 
generate higher rents, leading to a higher value per unit. The subject property will have a mix of 
studio, 1 bedroom and 2 bedroom units, but the largest number of units will be 1 bedroom (25 of 41 
units or 61%). The average residential unit size will be 813 square feet. All of the comparables 
have larger average unit sizes than the subject, but for Sale 3 the difference is relatively small, and 
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the inclusion of some 2 bedroom units at the subject is an offsetting factor. No adjustment is 
required. The other comparables received downward adjustments to reflect their larger unit sizes 
and their preponderance of 2 bedroom units. 

Additional Space: Although the comparables are analyzed based on the price per residential 
unit, most of the comparable properties also include some commercial space, which has some 
contributory value. The subject property will have a small commercial space on the first floor, 
which accounts for a little over 5% of the floor area and a similar percentage of the anticipated 
income stream. Sale 4 lacks any commercial space and is adjusted upward accordingly. 

The other sales included some commercial space. The commercial space at Sale 2 comprised 
a fairly small percentage of the total rentable area, similar to the subject. Overall, no adjustment is 
considered necessary. Sale 1 had a larger percentage of commercial space, but it was essentially all 
vacant at the time of sale. A small downward adjustment is warranted. Finally, Sale 3 had a similar 
percentage of commercial space as Sale I, but the space was occupied and generating income. A 
larger downward adjustment is considered appropriate. 

Parking: Parking is an important consideration for properties in a dense urban area, and is 
sometimes an additional source of revenue for a multi-family property. The subject will have 
approximately 51 surface parking spaces, providing a parking ratio of 1.28 spaces per residential 
unit The comparables all have similar parking ratios and are not adjusted for this factor. 

Age/Condition: The subject property was built in two stages in 1908 and 1913. For the "as 
stabilized" analysis, we assume that the property will have been newly renovated and in good 
condition. The comparables are all older buildings which have also been thoroughly renovated. In 
terms of the overall quality and condition, the subject is considered most similar to Sale 2, which 
is a bit older renovation but has very good quality finishes. This sale requires no adjustment. Sale 
1, Sale 3 and Sale 4 are somewhat older renovations with somewhat lower-end finishes. Upward 
adjustments are considered appropriate. 

Tax Abatement: As previously discussed, the subject property is expected to receive a 10 
year real estate tax abatement from the City of St. Louis. The value of the abatement has been 
calculated separately and will be added at the end of our analysis. Sale 1 and Sale 4 did not have 
tax abatement and require no adjustment. Sale 2 had approximately 5 years of abatement remaining 
at the time of sale and warrants a downward adjustment. Sale 3 had just over 1 year of abatement 
remaining at the time of sale but the contributory value of such a short abatement period would be 
minimal. Therefore no adjustment is required. 

Ownership Structure: The subject property is a free-standing building, which is being 
appraised in fee~simple ownership. Most of the sales are similar in this regard. The exception is 
Sale 2 which had been legally subdivided as condominiums. Prior to the market downturn, a few 
units in the building were sold to individual owners. After the change in the market, the owners 
rented out the unsold units. It is the unsold residential units plus the commercial space in the 
condominium complex which were sold in this transaction. 
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In our experience, units which are rented as part of a condominium complex often have 
higher expenses than properties where the owner is able to operate the whole building directly. 
Furthermore, a purchaser of condominium units is buying into this larger condominium association, 
rather than acquiring the full bundle of rights that a purchaser can acquire with the subject and the 
other comparables. An upward adjustment is considered appropriate for Sale 2 to account for the 
difference in ownership structure, which may result in higher expenses and less control for the 
purchaser when compared with a typical building purchase. 

Amenities: The subject property will have good amenities including a fitness center, 
community room, tenant storage, roof deck with hot tub, and outdoor area including barbeque and 
picnic area. The comparables are all considered inferior in this regard and upward adjustments are 
warranted. 

An adjustment grid summarizing our comparison of the subject property and the comparables 
is presented on the following page. 

THE LAUER APPRAISAL COMPANY 

1766 



0 0 
1322 Dolman Street, St. Louis Citv. Missouri 63104 Page 100 

COMPARABLE SALES ADJUSTMENT GRID~ "AS STABILIZED" 

Subject Sale 1 Sale2 Sale3 Sale4 

Address 1322 Dolman 901 Locust 1209 Washington I I I 0 Washington 501 Clara 

Sale Date As of 3/l/17* 10/23/2012 5!1/20I2 1!f5/20!3 1130/2015 

Size(# of Units) 41 + Commercial 47 +Commercial ll4+Comm. 82 + Commercial 53 

Unit Mix Studio/! BR/2BR 57%2BR 68%2 BR All! BR 79% 2BR 

Average Size 813 sf 1,319 sf I ,438 sf 936 sf !,001 sf 

Parking Surface - 1.22 None included Garage- 1.1 Garage & Surface Surface • 1.0 
spaces per unit spaces per unit 1.12 perunit spaces per unit 

Year Built 1908-1913, New 1892; Ren. 2004 190!/Ren.2006 1902, ren 2004 19081Renovated 
Renovation 1986 

Condition Good AvgtoGood Very Good Good Good 

Tax Abatement Added Separately None 5 years remain I Year Remain None 

Amenities Good Average Average Average Limited 

Sale Price $4,900,000 $10,850,000 $10,688,800 $5,600,000 

Price/Unit $104,255 $95,175 $130,351 $105,660 

Adjustments 

Sale Condition 0% 0% -10% 0% 

Adj. Price/Unit $104,255 $95,175 $117,316 $105,660 

Time 11.00% 12.67% 6.67% 2.00% 

Time Adj. P/Unit $115,723 $107,234 $125,141 $107,774 

Location -5% -5% -5% -5% 

Size(# Units) 0% 10% 5% 0% 

Unit Size/Mix -10% -10% 0% -5% 

Additional Space -5% 0% -10% 5% 

Parking 10% 0% 0% 0% 

Age/Condition 10% 0% 5% 5% 

Tax Abatement 0% -3% 0% 0% 

Ownership Struct. 0% 10% 0% 0% 

Amenities 5% 5% 5% 10% 

Net Adjustments 5% 7% 0% 10% 

Adj. Price/Unit $121,510 $114,741 $125,141 $118,551 

*Estimated "as stabilized" value date. Time adjustments are applied only up to the "as is" 
valuation date of July 2015. 

THE LAUER APPRAISAL COMPANY 

1767 



0 0 
1322 Dolman Street, St. Louis City, Missouri 63104 Page 101 

Sales Comparison- "As Stabilized"- Conclusion 
After all adjustments, the comparable sales range from $114,741/unit to $125,141/unit with 

an average of$119,986/unit. All of the sales require adjustment in comparison with the subject, but 
Sale 3 requires the least net adjustment. This comparable has an adjusted price of$125, 141/unit and 
should be given greatest weight in our analysis. Overall, we believe the market value of the subject 
property on an "as stabilized" basis by the sales comparison approach can be reasonably represented 
at $122,500/unit. The value indication is summarized below. 

"As Stabilized" Value 41 Residential Units @ $122,500 
Plus Tax Abatement Value 
TOTAL 
ROUNDED 

Discussion of Additional Sale 

$5,022,500 
$ 365.000 
$5,387,500 
$5,390,000 

In addition to the sales presented and analyzed, we are familiar with the Union Club, a multi­
family property located at 2340 Lafayette in the subject neighborhood. This property was completed 
in 2009 and was intended to be a condominium project. However, with the change in market 
conditions the developer instead completed the units as multi-family rentals. The units were never 
legally subdivided. The property includes 39 residential units, which are a112 bedroom/2 bath and 
have an average size of 1,251 square feet. There is garage parking (1 per unit) and a community 
courtyard, but few other amenities. The property also includes a 5,170 square foot commercial 
space which was never fully built out and never leased. 

In 2014, the owners listed this property for sale as part of a package that also included the 
Motor Lofts, a failed condominium development located at 2307 Washington in the Downtown West 
neighborhood. The Motor Lofts offering consisted of 56 units held as rentals in the larger 75 unit 
condominium complex. The asking price for the combined package was $10,350,000 or 
$108,947/unit for the combined 95 unit package. 

The owners reportedly had good interest in the Union Club property, but buyers were less 
willing to take on the Motor Lofts due to the issues with the partial condominium ownership 
structure. For the Union Club only, the owners reportedly received offers in the range of$4,500,000 
($115,385/unit) with some buyers reportedly willing to go as high as $5,000,000 ($128,205/unit) 
for the Union Club. However, these buyers were uninterested in the Motor Lofts and the owners 
were unwilling to sell the Union Club without also resolving the Motor Lofts. Therefore, the 
transaction did not move forward. 

The reported offers for the Union Club can also be considered in the analysis of the subject 
property. The property is similar in size to the subject property and similar in terms oflocation. The 
units would also be considered generally similar in tenns of age/condition and quality and in terms 
of parking. The units are larger than the subject, which would warrant a downward adjustment but 
there would be an offsetting adjustment for amenities. The union club has a larger commercial space 
than the subject, but it was never fully built out or rented. The subject property is expected to have 
tax abatement, while the Union Club used tax increment financing and the buyer would have 
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reportedly received an income stream from the tax increment financing similar to the benefit of tax 
abatement. Overall, the property would probably require little or no net adjustment in comparison 
with the subject. 

Buyers were reportedly willing to pay between for between $115 ,385/unit and $128,205/unit 
for this property. This is very similar to the adjusted range of closed sales used in our analysis, 
which was from $114,741 to $125,141. While this property ultimately did not sell, we believe the 
reported range of price negotiations for this similar property in the subject neighborhood provides 
additional support for our concluded value by the sales comparison approach. 

"As Completed,, Valuation 
As previously noted, the comparable sales used in our analysis of the subject property after 

renovation are considered most similar to the subject on an "as stabilized" basis. In the income 
capitalization approach, we have calculated the difference between the "as completed" and "as 
stabilized" values based on the anticipated rent loss during absorption, anticipated rent concessions, 
and a small profit margin to account for the risks associated with lease~up. The total of these items 
was $170,000. We will deduct this figure from our "as stabilized" value in the sales approach to 
develop an "as completed" value for the subject. 

"As Completed" Sales Comparison Summary 

"As Stabilized" Market Value: 
Less Rent Up Adjustment 
Indicated "As Completed" Value 
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VALUE OF STATE AND FEDERAL HISTORIC TAX CREDITS 

As a part of the proposed renovation of the subject property, the owner expects to receive 
a variety of subsidies or development incentives. As part of this assignment, we have considered 
these incentives and their likely impact on the value of the subject property. 

First, the developer expects to receive a 10 year real estate tax abatement. The abatement 
would transfer to a new owner upon sale of the property. We have valued the abatement separately 
and included it in our "as stabilized" valuation for the subject. The developer also plans to apply 
for state and federal historic tax credits on the renovation of the property. These are discussed in 
greater detail below. 

State and Federal Historic Tax Credits 
To qualify for state and federal historic tax credits, a property must be located in a qualifying 

historic district or be placed individually on the National Register of Historic Places. Based on the 
City of St. Louis Geo St. Louis website, the property is located in the Lafayette Square National 
Register Historic District. This District was created in 1972 according to the National Park Service 
website. Therefore, the property is located within a qualifying historic district Repairs and 
renovations planned for the buildings must also meet historic restoration standards and we assume 
this will take place. 

As discussed in the improvement description, the developer's total project cost is 
$11,156,084. Certain expenses are excluded from eligibility for state and federal historic tax credits, 
including acquisition costs, some financing costs and other costs which we are not qualified to 
determine. Slightly different requirements apply to qualifying expenses for federal and state credits. 
The developer's pro-forma indicates qualifying rehabilitation expenditures of$8,275,472 for both 
the state and federal historic credits. We assume this figure has been prepared or reviewed by 
someone who is qualified to determine eligible expenditures. 

The state credit is equal to 25% of eligible expenses and the federal credit is equal to 20% 
of eligible expenses. Therefore, the total amount of the state credit is estimated at $2,068,868 (25% 
of $8,275,472) and the total amount of the federal credit is estimated at $1,655,094 (20% x 
$8,275,472). 

The tax credits can be sold to an investor to generate revenue for the development. The state 
credits can be sold directly while the federal credits require a more complicated syndication process. 
The developer's pro-fonna reflects a sale price of $0.92 per $1.00 of credits for the federal historic 
tax credits and $0.875 per $1.00 of credits for the state historic credits. We were also provided with 
a letter of intent from Twain Financial Partners, dated May 26, 2015 indicating their interest in 
acquiring the federal historic credits for the property at $0.91 per $1.00 of credits. This is a bit lower 
pricing that what is reflected on the developer's pro-forma, but since it reflects an offer from an 
actual investor, we will use this figure in our analysis. This is within the range of pricing we have 
seen for other federal investors in historic tax credit properties. 
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For the state credits, historic tax credits, no investor letter was provided, but the pro-forma 
pricing of$0.875 per $1.00 of credits is similar to what we have seen on other projects of this type. 
Typically the pricing for state credits is a bit lower than the pricing for federal credits because of the 
more limited universe of buyers (only buyers with a Missouri tax liability would have use for the 
credits). We will use the developer's pro-foffila figure of$0.875 per $1.00 of credits. 

The calculated value for the federal historic tax credit is $1,506,136 (0.91 x $1 ,655,094). 
For the state historic credits the calculation is $1,810,255 ($2,068,868 x 0.875). The value of the 
state and federal tax credits is considered an intangible asset and not real estate. 

It should be noted that due to state budget constraints, there have been efforts to cap, reduce 
or eliminate various state tax credits, including the historic tax credits. Our appraisal assumes that 
these credits will continue to be available. The value of the credits will ultimately be determined 
by the actual final eligible costs of the project as well as to whom and when the credits are sold. 

Comparison of "As Is" Value- Based on Costs and Subsidies 
Using the sales comparison approach, we have concluded a value of $1,090,000 for the 

subject property "as is" which is well below the indicated contract sale price of $1,377,500 
($1 ,366,500 original price + $11,000 additional non-refundable earnest money payments). 

Having considered the budgeted costs of the proposed renovation and the subsidies the 
developer is likely to receive, we can consider also analyze the "as is" property value based on the 
value after renovation, the costs of renovation and the subsidies for which the property will likely 
qualify. 

The developer's total project budget excluding acquisition is $9,789,584. This includes 
construction hard costs, contingency, soft costs, and a developer fee (which is effectively a profit 
margin). However, these costs are expected to be offset by state historic tax credits with an 
estimated net value of $1,810,255 and federal historic tax credits with an estimated net value of 
$1,506,136. Deducting these from the total renovation costs, the net cost of renovation would be 
$6,473,193 ($9,789,584- $1,810,255 state credits- $1,506,136 federal credits). 

However, the "as stabilized" value of the property based on the income capitalization 
approach (the higher of the two approaches) is only $6,155,000 indicating a project deficit of just 
over $300,000 ($6,473, 193 net cost- $6,155,000 maximum stabilized value). This analysis would 
suggest that even if the building were free to the developer, the project as currently structured is not 
feasible. Therefore, the project may require reduced costs (possibly a reduced contingency or 
reduced developer fee), additional subsidy or some other restructuring to be feasible as currently 
proposed. 
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RECONCILIATION AND CONCLUSION 

For the subject property, we have used the sales comparison approach to develop an ''as is" 
value opinion. The income approach and cost approach are not considered applicable for the "as 
is" value, so no reconciliation is needed. The indicated "as is" value is substantially lower than the 
developer/purchaser's contract price. 

We have also compared the contract price with the developer's renovation budget and 
expected tax credit subsidies. This analysis indicates that the project as currently structured would 
not be feasible even if the building were free to the developer. For the project to be feasible, it may 
require restructuring included reduced contingency or reduced developer fee, or some additional 
subsidy. The indicated "as is" value is based on prices paid by other buyers for similar properties 
in need of renovation and is not tied to the developer's specific proposal. 

Therefore, based on our inspection of the subject property and the analysis presented in this 
report, it is our opinion that the "as is" market value for the subject property as of July 10, 2015 is 
as follows: 

ONE MILLION NINETY THOUSAND DOLLARS 
$1,090,000 

For the "as completed" and "as stabilized" values both the income capitalization and sales 
comparison approaches are developed. The value for the subject under each value scenario, as 
indicated by the applicable approaches, is summarized as follows: 

"AS COMPLETED" VALUE- AUGUST 1, 2016 

Income Capitalization Approach ............................. $ 5,985,000 
Sales Comparison Approach ................................ $ 5,220,000 

"AS STABILIZED" VALUE· MARCH 1, 2017 

Income Capitalization Approach ............................. $ 6,155,000 
Sales Comparison Approach ................................ $ 5,390,000 

Reconciliation involves the weighing of the approaches in relation to their importance to 
typical users and investors in the market. Consideration is given to the quantity and quality of the 
data in each approach and the advantages and disadvantages of each approach. 

The cost approach is most effective when the improvements are new, or nearly new, and 
fully utilized for their designed intent. The subject property consists of an older vacant industrial 
building which will now be renovated and converted to residential use. The cost approach was not 
considered applicable for any of the valuation scenarios. 
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The income capitalization approach reflects cmTent economic conditions and is most 
appropriate in valuing investment properties. It is also useful when there is an active rental market 
for properties similar to the subject. Following the renovation, the property will be rented as multi­
family apartments with a small commercial component Adequate rental information was available 
to develop a market rent estimate for the proposed apartments. The developer's pro-forma was 
considered along with available market data to support the expense estimates. Overall, the income 
capitalization approach is considered a good approach to value for the subject after renovation. 
Most market participants would value the property based on its income potential. 

The sales comparison approach reflects prices paid for similar property. It is most useful 
when valuing owner occupied properties, and when good comparable sales infonnation is available. 
For the subject property we have used sales of other renovated apartment properties. The sales were 
considered the best available, but none is especially similar to the subject property nor are they 
located in the subject's immediate neighborhood. However, we did also consider the recent reported 
price negotiations for another good quality multi-family property located in the subject's 
neighborhood. While this transaction ultimately did not close, it indicated a value in a similar range 
as the closed sales used in our analysis. 

Considering the quantity and quality of data we believe the income approach is the more 
reliable value indicator. It would be given primary consideration by a buyer. The risk for the 
income capitalization approach with a proposed project is that the income and expenses are untested. 
While we have agreed with many of the developer's expense projections, there is a risk that the 
expenses could be higher. If this occurs, the value for the subject could be more in line with the 
sales comparison approach. Overall, we have placed about 90% weight on the income capitalization 
approach and about 10% weight on the sales comparison approach. 

It is our opinion that the prospective "as completed"market value for the subject property 
as of August 1, 2016 will be as follows: 

FIVE MILLION NINE HUNDRED THOUSAND 
$5,900,000 

It is further our opinion that the prospective "as stabilized"market value for the subject 
property as of March 1, 2017 will be as follows: 

SIX MILLION SEVENTY FIVE THOUSAND DOLLARS 
$6,075,000 

The developer is expected to apply for state and federal historic tax credits related to the 
proposed renovation of the subject property. The amount of the credits will be based on the final 
eligible project costs. Based on the current budget, we have estimated the net value of the state 
historic tax credits associated with the proposed renovation at $1,810,255 and the net value of the 
federal historic tax credits associated with the project at $1,506,136. The tax credit values are for 
intangible assets rather than real estate. 
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Russ Lauer 

From: 
Sent: 
To: 

() 

Tim Kelley <tkelley@enterprisebank.com> 
Tuesday, August 11, 2015 1:37 PM 
Russ Lauer 

0 

Subject: 2015-292 -Truman lofts LP Address 1322 Dolman City St Louis State MO Zip 63104 
County Saint Louis City 

Russ, 

This is a supplement to our original engagement letter authorizing you to proceed with the revise appraisal report based 
up the new information that was provided to you regarding the above referenced property. 

The additional fee for this work will be 

Regards, 

Tim Kelley 
(b)(6) 

Tim Kelley I SVP, Facilities & Purchasing I Enterprise Bank & Trust f 
1281 N Warson Road I St. Louis, MO 63132 Phone 314-810-3619 I Cell .. ____ ...... f www.enterorisebank.com 

******************************************************************* 
NOTICE TO RECIPIENT: The information contained in this electronic mail message and in all attachments hereto are 
confidential, privileged and/or proprietary and are intended for the exclusive use ofthe addressee(s). If you are not an 
intended addressee of this message, your interception, copying, distribution, disclosure or other use of this message, 
any attachment or the information contained therein is strictly prohibited and any prohibited use may subject you to 
criminal and civil penalties. If you received this message and are not an addressee hereof, immediately notify the sender 
by e-mail and destroy every electronic, paper and other copy of this message and all attachments hereto and every 
digest or other summary of the information contained herein or in any attachment. All e-mail sent to this address will be 
received by the Enterprise Financial Services Corp. 
corporate e-mail system and is subject to archiving and review by someone other than the recipient. 
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RusseU Lauer 
Lauer Appraisal Company 
3948 Lindell Blvd 
St. Loub, MO 63108 

RE: Commerdal 
Truman Lofts LP 
1322 Dolman 
StLouis, MO 63104 

Dear Russell Lauer: 

·0 

Enterprise Bank & Trust would like to engaie your servkes for an appraisal ofthe above referenced proptrty. 

For said appraisal, the value beiDa sou1bt must conform to the definition of market value set forth by the Office of the Federal 
Deposit Iosurante Corporation 12 CFR Park 323. The Interest to be appraised is the current market value of tbe fee simple estate 
or leased fee estate. Please contact Blll Luchini at (314) 783-2150 x103 to arrange an appointment to inspeet the property. 

The appraisal is to be prepared in accorda.uce with the appraisal standards of Enterprise Bank & Trust. U you do not have a 
copy of these standards, one will be furnished upon request. The appraisal must also conform to the minimum appraisal 
standards set forth by the Office of the Federal Deposit Insurance Corporation 12 CFR Park 323.4 and must comply with the 
Uniform Standards of Professional Appraisal Pradlce promul&ated by the Appraisal Fouu.dation. All parties acknowledge that 
tbe employment ot the appraiser was not conditioned upon the appraisal producin& a specific value, or a value within a ~:iven 
range. 

You are instructed to appraise the property on an "as is" basis and "as stabilized" basis, it appropriate. For construction projects 
you should value the project upon completion, as per the plans and specifications provided as weU as providing the rn·o values as 
stated above. 

Income property should be valued on. the basis of the current actual net Income and a separate value should be eiven based upon 
the property reachin1 a stabilized net Income under current market conditions. 

When a sale within twelve months is unlikely based on market conditions or lease up of the property, please discount aU future 
cash flows generated by the property nitb eousideratioo being given to completlou costs, brokerage fees, operatm1 expenses, etc. 
Marketina: time, discount and capitalization rates should be Cully explained and documented. 

It ls our understanding that the fee Cor this assignment wiU not exceed and that a complete electronic copy of tile 
appraisal \Viii be received by 7/23/2015. A physical copy of the appraisal is not required uoJess specifically requested by Enterprise 
Bank & Trust. 

Please address the report to include the follonine intended users: 

Enterprise Bauk & Trust or its assigns, our address is: 
1281 N. Warson Road, Salut Louis, Missouri 63132. 

It ls our uuderstaudiog that you or a qualified individual, whose resume and license is on file with Enterprise Bank & Trust, 1lill 
conduct the appraisal and the report will be siaued by you. 

By accepting, completina:, and submittin!l appraisal assianments, you acknowledge to have received, read, understand, and a~rec 
to abide by these polides and procedures. The appraiser also acknowledges the appraisal is prepared solely foa· tht use of 
Ent~rpdse Bank & Trust. At its sole and absolute discretion, informatiou tontained in. the appraisal may be disseminated as the 
Bank deems appropriate. 

If you are in agreement with tbe above, please sign and return the oriamal to my attention. A copy of tbe fuRy executed 
enga1ement letter must also be included in the final appraisal rtport. 
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13mcerely, 

ENTERPRISE BANK & TRUST 

Timotby P. Kelley 
Senior Vice President 

Accepted: 
Lauer Appraisal Company 

0 

By: ~u (}:- I.,.,. J 

Title: 

Date: 

0 

NOTE: Please reference our Appraisal Number: 2015-292 on your invoice to ensure prompt payment. 

ENTERPRISE BANK- APPRAISAL ORDER 

Order Date: 

Appraisal Co: 

Appraiser: 

Phone#: 

Fax#: 
Email; 

Property Type: 

Required Attachments: 

6128/2015 
Estimated 
Completion: 7/23/2015 

Lauer Appraisal Company Appraisal Order #: 2015-292 

RusscU Lauer Fee Amount 

314-531-4000 Verbal Needed By: 7/2312015 

314-533-335{} ForeclosUfe!OREO: No 

CM - Com Constr - Mixed Use Bldg (Com & Ret) 

Please use calendar days whm entering the time needed to complete the assigmnent Also 
keep in mind the c:kle date of7f20120B when placing y<>Uf bid. Thank you. SCOPE: •as is• 
value; as completed" value and "as stabilized" value. Leased fee. Property Description and 

Spedallnstruetlons: Details: Historic rehab of the building into 40 market rate apll11IIIents and 2, 9.24 SF of 
commercial space; Sub-Category- Retaili'Multi-Family For Rent; Commercial Building Area 
Sq. Ft- 2,924; Nmnber ofR.esidential Units - 40; Total Land Area/Acres - 0.78; Number 
of Out Lots - 0; Tax Credit Yes; 

Contact person to arrange (or Appraiser to re'\oielV tbe property 

Name: 
Email: 
Property Address: 

Bin Luchini 
bluclUni@capstonedev.net 
1322 Dolman St Louis, MD 63104 

Phone: 
Phone: 

(314) 783-2150 x103 

Page2/3 
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Descriptioa o! uy improvemuts to subject property made by owuer or previ4Jll! owner 

Additional Comments 

lmportant notice to all suc:ce10sful bidders receiving an mgagemmt Jetter from Enterprise Bank & TfUSt. 

Within three (3) business days following receipt of the eogagemenlld.ter please provide Entecprise Bank & Trust 
with the name, phone number and e-mail address of the appr&ser who will be ped'<lnning the appraisal. Send this 
illfonnation to Enterprise Bank & Trust at the fono,"ing e-mail address, o.pproisalmiew@enteq>risebank,com. 

Within tive (5) bus.iae~s days provide cOiifiD:nru:ion to Enterprise Bank: & Trust that the appraiser has made 
arrangements, wilh the indMclnatlisted 'll!lcler •eontact Info' on the appraisal order funn, to inspect the subject 
property. Provide Enterprise Bank & Trmt with the date, time and in<:lkidual the appraiser will be meeting with • 
again this information should be sent to appmisalreview@enterprischank.com. 

Should there be a problem reaclUng this conta<:t person within the Bforcme:utio.ned five (5) business day11 
immediately c.all Karen Leary at 314-587-2727 or Tim Kelley at 314-283-9470. 

Infolll'lll1ion requested by the appraise' that is not teceived within three {3) days should be immediately reported to 
EntC!}>rise Bllllk & Trost at the e-mail address appraisalreview@entaprisebank.com. 

Thank You. 

The completed eled:rOJlic appraisal report ad one (1) eledrollic copy of tile signed appraisal order form 
must be delivered to: 

Ordered By: 

Address: 

Appraisal Rel;ew 

Team: 

Email Address: 

Timothy P. Kelley, SVP 

1281 N. Warson Road 
St. Louis, MO 63132 

Sue Herrmann 
Karen Leary 

Engagement Letter 

6/18/2015 

314-2&3-9470 

314-810-3618 
314·587-2727 

To: Russell Lauer 
3948 Lindell Blvd 

From: Tim Keltey 

StLouis, MO 63108 

Re: Truman Lofts LP 
1322 Dolman 
StLouis, MO 63104 

To retam the completed Engagement Letter, cijck here. 

0 
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... t I fhe St. Louis Association of Realtors ® 2.006, COl'ril\tfERCL<iL DMSION 

L Counsel approvoo this farm for the exclr.Wve use by its members. 
This is a legaUyblndlng con.tract, !t ii recow:mendod that yo,a seek legal. ~iee w m:~lc<O t:erbths 

. . . .. . . flllll'UIIyunder~tld:youtrl~nnd!J"I~I'IS:: 

CO~RCIALSALECONTRACT 
IMPROVED PROPERTY 

.. 
'' " 

Capstone Developme.n.t Group~ LLC or assigned (''Buyer'') agree~J to purchase from 
: 

. NickKai'alms .. ~''Seller") md Seiler agrees to sell 
,. 

:ro buyei.tfie.properly{':'l'rbP.:dY*) ro:cntlld indto: 
CO'Ulitvof:: CitY ofS.iint(Jl.itis 

... ~. .,, . 

O'ly of (it any); Sairit Louis 
'" 

Address of: 1322 Dolm.an Street 63104 

.. ' .. 

.'Z. INCLUSIONS AND .EXCLUSIONS. 

"*'• 

.. 

The Property irtcluifes fill tigh~ li~te ~d lnta-est of,s~U~ in ariy and ull ex.istmg {mpfl)9em~n~,JmH~~. J:tru¢~1!; 
tlil.'tlll~S: equi{)til~ll.E. a.pp~l!~u.~. ma.cbinelJI~·api!:Jiahces, l1~ting.and aitct}li(lliioll,ing·~~. heJlt,.~,wat~.li~ p1lWer; 
f!l\;\l'l4cy, g:td)~'ge dlspj}5al, tlr" p.reventi~~ \'fe'Vator, antenna o~);l:OOI i!ql)iPJW'I.ut,. air ri.ght$;, w:Jterrights; mfuera!nghbl, 
crpps, lr~S; ~~'l!f?bery, rcJl!S, prQffts, ro~l!ics~ tqlls,,eatnillgs., !c~C:li, t~~J;ne!llsj hinen~oong,bls. 'utlpnni;n-~c.es, ~~lilllrity 
d~!'los!t:l, e~erneni.S lii1d I-ighls~o~V;ay ai\Y¢_D .~all ~&igna~)e ~®.~. lic(}nses and pars pcrtammg ~~ tbeiPmp~tty, 
whethc:ir now i)r heteatl:er pl~ed.Qr in5talltij Q:tl tl):e Property_or-uiedin. cmm.ecliot\With the opt:ndion.9f.the Empert)'" 
~-----· -· '····---- '"'- ' ' . 
· Thl! followi:llgadditignalitems are fucludedinthe _sale: 

--

· Fee·simEle 
"' 

The followmg items are excluded in the Sale: 
- .. ..:..: ' ., . .. 

3. PURCHASE PRICE. Buyer shall pay for the Property as follows: 
A •. EA .. lU{E-ST l\lONii:.Y 
Cbn Thnusand 

.. 

.. ----

Shtee11 Tl,t{msand Five ifnndre(f . · Dollars Sl6 500.\l{) . 
MdJtlo!l)'iil Eiiinest Money shall be payable directly to Saller in t!D:ee equal t.1stitlbi!etrt.S. ot\~s .. soo;o.o, .WStJn~tatlrrient due 
March lst2o1.5, seeondApril P120l5, and thf:rd May 151 2015. 

I OneMllliOll.,TbRe auniit~ ifflrtiTboosand -- I Dollars I SI,34(J,(lQQ.{)O 
C. CASH DOE AT CLOSING 

Amotint t£) be paid at Closing ("CUsh Due at Ctosing~J} (wbj~:ct to adjustments 
described herein) in United States. :funds payable .and delivered to Escrow Age11t 
in ihe faon of cashler,s cheek, bank cheek or wiro tm1sfer by Cll)sing. 

D. PttRCllASE PRICE 
I: O:ne.Million J..'hree tiundred St#y Six. Thousand Five' Hundred 

Page lof13 

----::.~_,eb'""'ru,.arv...,__..l9...,..""':w ... 15"---(nllt atce!}tllnce date) 

-

' 
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0 
The St. Louis Association ofRealto.rs ® 2006, CO.Mi\-IERCIAL DIVISION ---~ 

Co11nsel approved thls form fur the exclusiVe use by its members. l 
'rhfa is .:I. legally binding tnntra.tt, it Is recommended that yoa seek leg.al adv!c.e til make certain . !/ 

$1.liJ fully ~nderstandy~r rl~.~~~ ~~~Jig~.-· ,_,_.f!!._--::----~.,........,..~---......1. 

3. PURCHASE PRICE. (Continued) 
Eamest money ("Earnest Moneyn) .fn me amount set forth herein s.b:ill b& ten.dered by Buyer with thi9 Contr:act 1n the form 
of good. United States .funds, payable and delivered to the herein ideotified fucrow Agent • 

. , ("ESl:row Agent'') La.*3yette 'frtlc Company . 

{NOTE: Tlds Comliittclal S!llo C()nfrad mu lDllS that '*&trow Agent11 19 ~ title illfl.lrauee company nr agency.) 

If any west Money check. tendered by Buyer is returned for fusuffici~ funds. or otherwise, Seller may promptly 
ter.minate t:b.is Contract by mitten notice to Beyer. Escrow AgenJ. shall deposltih~ Earnest Monoy ptOillpdy upon 
acceptmtce oftlri~ Contract in an"' non:-:lnterestbea:dllg or 0 Interest bearing (select one) account{lf interest bearing tho 
account will bs insured by f.fle Fe@ra.l Dtlp<lsi.t 1nst!I'8llce CotpOration). Tnterest{ifany) shall aecrue to the benefit of 
Buyer. 

4. CLOSING AND CONVEYANCE OF TITLE. 
The closing of.tlris sale ("Ciosrng•) shan take plll&C _15 _ ca.J~ndat days after v.-a.!veror expimtion of Buyer's Due 
Diligenco Period, no later than 5:00p.m. or on any other dam and time that both parties agree to ln writing. at the office of 
Escrow Agent 
(NOTE: lt~ 8, BUY.E.R'S DUE DlLIGENCE l'ERlOD, parAgraph (b)- Ettension of Due Dmgen" .Pmod and puagraph (i) 

E'lteMiou •(Closing Vatef.) 

5. SELLER'S OBL[GATiONS. 
( t~) Witbin five (S) c~dar da~ of acceptance of this Contract betweeli Buyer .and Seller (hereafter referred to as the 
''Effective Date"), Seller shall pl'ovide Buyet with orl~ or photocopies if od~s :are not available, of improvement 
drawing.q, btueprlntB, snrv~ :flood plain mspg, plats, deedJ, wemen1ll, covenants, trustee agreemw, flood til !lin. PQlicies, 
titlo ioSI.I.I.llDCe policies. ellvirorunental reports, engineering studies. oontractor estimates, accepted h.ids for work, cOJrtractor 
Hen waivers for completed work, all wa:mr.ntie&, cert:iiicates of.occupancy ,licenses, permits. correspondence, notices, 
authori:t.atio:ns and approvals i.9sued by all gaveromental a.utborities having jurisdiction over the Prl?pmy, in SeUec's 
possess(on. 

(b) Ifthe·Property is Tenant occupfed or bas other leasehold interests, (1) w.ilhln five (5) calendar days of the of Effective 
Date, Seller sbaJl provide Buyer; a "rent roll'', cuuent as of issuance date, including tbe UliiDC of each tenant, tile amount of 
monthly rent payable. tb.o last rent paid <late, e.m.ount of security deposit .fl::Itt ~u11t <?f any prep&;id rel!t (llld ex!?e.nses· iud 
the collllllencement and termination dates of each.tenallCY and originals, o.r p!).ot~cop1.~ if. odgmalil aruot aVidlabJb, tl,f ali 
lease& or ~ntalagreementn and aU ~:o11trac1.1 or agreements affecting the Pri:J~ru:iy; 1i1 Sellci.:'s 'pos~~SSW.ii.;: ('.Z) Self~ro s~ill 
promptly submit to all tenants the attached "Tenant Estoppel Ccrtiffcate"' fo.itnar Seller's fo.n:n, thatincorpomtes the 
fuUowfug mi.nlmll!ll requirements: (a) indicate what rental pay.mcnt lllllollllts and other paymt::nt amounts such as base year 
or CAM (Common AI.ea Maintenan~) payments are due; (b) indicate the tease term expiration date and state optioa terms. 
sucb Many option to renew or option to parc11ase (if any); ( c} security deposits or guar:mtees (if any); (d) a statement tberc:: 
nre .no detaolts of the tenns and conditions by either tenant or tandlord; (e) amount of any offseti or other obligations of 
Laudlotd to tcmtllt; (f) and l>y attached e:xh!,'bitto the certifican:t a ttue copy ofthe lease agr~nts(s), addorul~ 
amendmena, written ll..Otices ro ei1het party or paym.ea:t notices by Landlord; (3) Seller shall copytt> Buyer 1ho Estoppel 
Certificate, cotrespondence ll!ld aitachments delivered to !he tenant(s). Seller acbowledges thatBu~r's ccntingenty 
tfme period to review any Tenant Esroppel Certificates may extend tb:e "CJosiog" due fo the lease time period for 
any tenant(s) to respond to all estoppel request. 

(~) Seller sbal.l promptly execute and deliver, when reqilested, the foUowir.rg docu:rnt:llts or items to Escrow Agent or Buyer 
or Buyer's representatives at the Closing for recording or deliv~ to Buyer prior to Closing, as appropriate: (l) Special 
WatTaDty Deed to the Property constituting realty in recordable form; (2) any keys, Se(lutii;Y carib or ge;rage door openers in 
Sellers possession to any part of the Property (3) provide evidence of Seller's good standing. authority, related customary 
documents and instnJments as may be reasonably required by the Bsaow Agent; {4) a Certification ofNon"I!Qreign Status 
under penalty of perjury, including Seller's United Statell Taxpayer ldentif!carlon Number, stating that Seller is not a 
foreif.it person; (5) affidavits, as to rights of parties: in possession, me~:banics' liens and claims, as ma.y be reasonably 
required by the Escrow Agent fn order to issue .Buyers Owner's Policy of Title Insurance with mechanic's lien coverage; (6) 
the C!oslng statement; (7) any other documents reasooahly necessacy to consummate the tnmsaction contemplated by thi~ 
C<mttact and (8) deliver possession of the Property as of Closing, subjtX:t to any herein pe:nnitted t~nancy. 
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(d) Buyer shall not be obligated to close hereonder unless: (l) Seller delivers, pays and ex:e<:utes all monies, items and 
other .instruments required to be dtilivered, paid anil/or executed by Sellet herein no later than CIMing; (l) Sellers 
Covenants. ~eprescmtations and Warranties (definen below) art') trno and correct as of Closing; (3) If improvements or 
repa.irs have been performed ~ithin six (6) months prior to Closing, SeiTer shall, furnish reasonable security against 
mec'han.ic'~ liens or evidenca of payment ofbiiis satisfactoty t~ Escrow Agent to issue mechanics lien coverage to Buyer; 
( 4) Buyer can obtalll 1ioln Escrow Agent at Clomg an Owner's Policy ofTitle I.nsurance: fnstni.ng fee simpla title to and 
ownership of~M Property in Buyer ill the amount of the Purchase Price on ALTA Form B with I!'JI:ccptions on Schedule B 
the~ only for the Permitted. Exceptions ( dofincd h-mein) and with tho sta:ndw oxceptft>II:l as to rights of partie& in 
possession (except tenants under kases) and mechanics liens deleted (~'Buyer's Owners Polk:y ofTftle Insurance") and 
(5} Soller delivem possession oftllo Property as of Closing, subject to any herein peniritted tenancy. 

6. BUYER'S OBUGATIONS. . 
(a) Buyeuball exeoure and/or deliver the following to Escrow Agent at the Closing for reconting: or delivery to Seller as 
appropriate: (l) cash dua lit Closing; (2) Buyer's share of1hc Closing costs1 proratiom and any other expe!l$ea provided to 
be :paid by Buyer by this Cootrac~ (3) the Closing statement; (4) the Geu.eral Warranty Oeed; (5) a Real Property 
Certiiicata of Value. as may be required in 1he cicy or county in which fhe Property Is tocated and (6) any other documents 
reasonably ncccssary'to con.mmmato·thc traru!w;tion contemplated by this Contract. 

(b) Seller shall not bt') obligated to close hereundertu:tless: (1) Btxyc:~r delivers, paY$ and executes all mot'lielf, items and an.y 
other lnstrwnentlrequired to be delivered. paid andfor executed 'by Buyer berefn no Tater than Closing and (Z) Buyer's 
Covenants, Representations and Wammties (defined below) are true and correct as of Closing. 

7. CLOSING COSTSANDPRORATIONS. 
Closing costs and pmratioru are agreed to be paid by the parties as follows: 

(a) Buyer and Seller shall prorat6 and adjust between tltem on the basis of the actual number of days in the year with Seller 
to pay expenses and to .ceoe.ive .Income until :m.idnlght tbe day of Closing. the foflo}Ying: (l) general taxes (based on 
asmsment and za!lJ fur OI.IIIe.lltyear, if both are available, otherwise based OIIl'feviom year); (2) subdivisionassessmeofS. 
(u any); (3) utility charges which are callable of becoming a lien against the Property; (4) ren.ts, profits, royalties, tolls or 
eaminJ?ti amiD& out of ot in connettlon with the Property C'fucome'1, provided tbat no proration shall be mad~ to auy 
Jncotno ofwich any portion is more fum thirty (30) calendar days past dllr). Bnyct shan, upon receipt, tum over to Seller 
ao,y Income receiwd by Buyer after Closingpertailling to my time period prior to Closing and for which no adjtiSI.ment h.as 
been made, after dedncting and a:editing my am.om due to Beyer for any time period after Closing. 

Note: Who pays ror "Title lnsunnee lremiu.cn" must be ldentflled by the appropriate sectio11 (.ler Item 23 herem. 

(b) Seller 3hall pay for (where applioable): (1) Titl~ I.wlurancc Premium for the Owner's Policy ofTitle fnsumnce and title 
company charges (including closing, ~leasing and escrow fees) and other ~ba.rgfi customarily paid by a seller of real estate 
in the county where the Property is J<X:ated; (l) existing liens (:recorded or !U'ltecorded) and existing loans on the Property; 
(3) all security deposits or prepaid rent aiJd expenses held by Seller at Closing; {4) municipal or conservation district 
inspectfon fee; (S) special taxes and assessments levied before Closing and {6) Brokets commission <JT fee as specificaHy 
agreed to herein or by prior written agreement. 

(OR) 
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·1. CLOSING COSTS AND PRORATIONS. {Comtm'l'ltd} 
(e) Beyer shan pay fur (wTim appficable); (i} Title lillmance Ptemfum for tl:tc Owner's 'Policy e.fTrtle l:DS~ and Utle 
c:ompmy ~ (incladfug clm;ing. reco:rding and estrow fees) and other dw:ges custmnarilypaid by a buyer ofreal 
~in thtl county wh.ere Property is la<:ated; (l) regan:lk.<is at wfto paYJ fur tl!O Owrtl':l"s Policy ofT"liic fus'l:lrance, Buyer 
s1la1l pay fOr any title policy en~ thmetn incfuding, but not limited to. a Londer"s Policy of'fitlo fnsurancc (if 
any); {3} haz.lud insm'llllCO premium on fh~ Property' from !Uld aiU:r ClosJug; (4) flood fn...qmmcepremium. 011 11le P.roperty 
from and after CI(1s:iog. if any; (S) any tees for appraisals or surveJll ordered by or for~ (6) lltlY fees fot building or 
env.ironmental studies ordered by or fur lluyer; (7) spedal tax.es and assessmeilts levied after CfosiDg:; (8) nnmicipal 
occnpancypennit aru:1 (9) Broker's commission or fee as specificallY 3gl'l".ed to berein or by prior writ!en agreement. 

All of the abo11e Closing costs and prorations sfuill be itemized on n Clo11ing smtmnoot prepared by Escrow .Af!,cnt and 
~ecmed by .Bllyer and Seller at or prior ro Closing {"Closing Statemenf'). 

8; BUYER'S DUE D1LIGENCE PEIUOD. 
This Conltact and Buyer's o~Iigatioos htteu.nrle.r are specifieally made contingent-upon Buyer's satisfu.ctio.n of the following 
ito1ns on or befu.re the date ~cl: 

(a) Tit!e and Survey Inspection. Approval by Buyer by 5:00 p..lll. _90 _ tal~ndar days after the Effective Date. Buyer, 
at its option and expense, may obtain a sw:vey qftb6 Property ("Survey") and a title ex:m:trlnation oftb.a Property ("Titlfl 
Report1'). If Buyer obtains a Survey arid! or Title Report, then within 1he time period stated herein, Buy~r may notify Sellet 
in miting of any matters shown by the Survey and/or Title Rep1:>rt 'that are unacceptable to :S~cy~r {"Buyers Title 
Objecti.om"). IfBuyer nofifie~ Seller of any Buyer's Title- Objections. Buyer must also deliver a copy of the Survey and/or 
Title Replut to Seller wil.ll such objections. Failure by B11yer to notifY Seller of:Buyets Title Objectious within 1he stated 
time period will constitute a waiver by Beyer of any objections to the Survey or Title-Report and to matters whlch could 
have been shown by a Survey ar Title Report. Seller shall be respo:nRibl.e for removing any excepti.Dos to title which arise 
between the Effective Date and Closing UD!ess created by or with' the written consent ofBuyer. Arly .!rem shown mt the 
Title Report fur wbich Buyer does not deliver Buyer's Title Objections within the stat~~ time period or for which Buyer 
agrees to waive Buyers Title Objections will be<l:eemed approved by Buyer and are caJied ~Permitted Exceptions11

• 

(b) Property and Records fuspectioa. Approval ofth~ physical conditiOll and records Inspection by Buyer by S:OQ p.m. 
_9{} _calendar da~ after the Effective Date. During the $ted time pedl)d, Buyer and Buyer's representatives may, at 
Buyer's option, Q:pense and sole ~ility co,nduct such. ex-ations, tests, .inspettions, structural and sysfelll$ reports, 
environmental studies and other studies. of the Property as Buyer shall deem desirable-, and obtain copies of such bo"ks, 
computer records, records, reports, leaSes, Estoppel Certificates as executed by tenant{s), agreements, contracts, rent rolls, 
:financial records. pe.rmils,licenses, approvals and such othenec~rds necessazy and appropriate for 'the Wle and occupancy 
of the Property or reflecting the itwome or expenses of the Property ("Buyer'g .Properly and Records Inspection"). Seller 
agroos to pero:iit Buyer or itsrep.rese~ to enter 1he Property fur such purposes during reasonable bus• hours and 
upon reasonable notice to Sell~ and to allow Buyer ~~ss to such books, computer records, :records, i"eports, leases, 
agreements, conll'acts, rent rolls, financial records, pertQitil, licenses, approvals and other l'etQrds, provided that such 
investigati<Y.ru~ do not Clllte3.sonahly disrupt tho operation of Sellers business.!W-d do not cause any damage to the Properly 
at\d that any such dam.age is immediately repaid by Buyer. Buyer shall be liable 10 Seller for tM acts of any person or 
persons, employee(s), representative, contractor or consultant 'tbt Buyer may engage1 and Buyer shall maintain adequate 
insw:an~ or cause each to :Jllllintmn.adequate inllllll!nce at aUtim.os while perfumdrig any property inspection. Buyer agrees 
that the results of any inspection or test a:ad the repotts or conclusions of Buye:r arul. Buyer's representatives shall be kept 
confidential (except !IS required by law) by B11yer and Buyer's representatives; provided that Buyer may disclose such it!!IDB 
to Buyer's attorney, accountants, lenders a;nd other parties reaso.nably neceliSllty to enable BllYer to purchase the Property. 
During the s.~ time period, Buyer may n.oti(y Seller in writing of im.y l:Jllttters pertaining to Buyer's Property and Records 
I.nspec:fion Contingency that are unacceptable to Buyer C'Buyer's Property and Records Objettions"). :Failnrf) by Buyer to 
not:i.fY Seller ofBuyet's PrQperty and Records Objections within 1he lime period stated herein shall constitute a wniver by 
Buyer of any objections thereto or any right not to close by reason thereof. 

{c) Buyer sba.ll have ten (1 O) calendar days ro review the executed Tenant Estoppel Ccrtificate(s). Buyer's estoppel review 
period shan commen~e \l.pon tlce daW the last e.x.ecufed Tenant:Estoppel Certificate(s) are delivered to Buyer from either 
Seller or Seller's tenaot(s). 
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3. BUYER'S DUE DILIGENCE PERIOD. (Continued) 
Note~ It is solely the responsibility ofthe Buyer to determine if tile Property requires .tlood plain insurance or access 
to the Property lii pubUc ur private (and if private, may require annual maintenance). 

( cl) Permanent Loan. Receipt by Buyer by 5:00 p.m. _90_ calendar days after the Effectivo Date of a written 
CODltllitment fur a conventional loan to be secured by a fint deed of trust on the Property, repayable in equal monthly 
instalhnents of principal and interest. The loan shall bear int~rest at the prevailing :ma:r:ketnrte, but n(jt oxceed the fnterest 
rate per annwn set forth herein. Buyer shall use reasonable diligence to obtain such a loan. 

Loan Amount (Pereent of Purchase Price or Dollar Amount}: Loan tenus, and acceptance thece~ to be detemrined at 
Buy"r'.!S sole discretion. 

'-:"'--
Jnteresl Rate Per Annwn (Percent): 

.... 
Amortization Period (Numbel' ofY ears); 

Term of Loan (N'umbcr ofYears to Balloon Payment): 

Loan Points and/or Applicatlon Fees: 

Bttyer Shall Apply for a LO!lll Within Calendar Days of. 
.... 

... 
"' ' •• 0 POo'-

(e) Satisfactiou/Waiver of Contingencies. Each of the above contingencies is fur the sole benefit ofBu.yer. Subject-to 
subparagraphs (I) and (h) below. if Buyer notifies, in writing, Seller that it has not satisfied or waived each of the above 
contingene!es by 5:00p.m. on or before tb.e date specified for each, this Contract shan, at the close ofbllsi.ness on the 
applicable date, te~ without fUrther acti.o.n of1he parties, and in such. event. all earnest money and interest thereon, 
shall be promptly retum.ed to Buyer. IfBuye.r firil.s to notify Seller, in writing. within the applicable stated period tba:t any 
contingc:tlCJ has :JWt been satisfied or w-aived, ~:~ucfx contingency shall he deellled satisfied. 

{.t) Seller's Time to Respond. ! f Buyer does. timely noti:IY Seller (within the stated time periods), in. writing. of Buyer's 
Title Objediol!S and/or Buyer's Property and Records Objections, Seller .has five (:5) calendar clays from receipt of said 
notice to either: (a.) agree in writing to tottect Buyer's Title Objections and/or Buyers Property and Records Objections, at 
Seller's expense, on or before Closing or (b) refuse to correct some or all ofBuyet's TitTe Objections aodlot Buyer's 
Property and Records Objections. Failure by Seller to respond, in writing. witbio. tho mated time period shall comtitute a 
refusal to rorrect all objections of Buyer. 

(g) Buyer's Time to Respond. tn the event Seiter refuses to cornet any or all of pennitted objections QfBuyer, Buyer has 
ten (1 0) calendar days from tbe expiration date of the appUcable contingency to either: (i) waive Buyer's objections and 
proceed to Closing hereunder or (ii) terminaw th.i$ ConuaCt, whereilpon all eamest money and Interest thereon shall be 
promptlyreturned to B11yer. 

~klt) .Sityei"'.! B:Utll3ililll1f9.1lf: l;li:l.1t:ertee Pcrlt~ . .:l, B~'er 1\~il'uf~P~. ~tt';Wlili Mill... • . : .. · . ·.. • , ~ 
, \. by an additi<!flBl fifteen (15) days if Buyerisable to waive all co. ' .. .' . • . .. nancing con:t.ingency by the 

;'aiverdatet,Bm'et~on '_< < i. ·.;. ·:~ . , ~~p~U~?ies~.~erlodthatth~~cing.contingt:n~w~oft 

(1) Extension of Ciostng Date. If Buyer's or Seller's time to respond extends beyood the date set for Closing. the Closing 
shall be automatically extended to tlle data by which the respon~must be received by the oth~ 'Pari¥· 

0) :Buyer's Due DIHgence Period. Th~ period from the Effective Date until !he end of the longest contingency period 
descr.ibed above is referred to in this Contract as the "Buyer's Due Diligence Period". 

9. SELLER'S COVENANTS, REPRESENTATIONS AND WAR.RANTlES. . 
Seller covenants, represents and warrants to Buyer as follows ("Seller's Covenantst Representatio!IS and Warranties") which 
covenants, represerttations and wanan.ties shall be considered made as of the Effective Dare and again as of Closing except 
to the extent that SeHer obtains knowledge or notie{l after the date Seller executes this Contract ofan.y fact or mots whfuh 

' 

1790 



0 

would make any covenant, representation orW!IIl'alltY untrne or misleading in my material respect and discloses such fact 
or facts to :Buyer in writing prlor to Closing, in which case Buyer shall not be obligated to close hereunder: 

t~~.:::::=;;;~;,;:=;:=.:;..;;j 
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!'1. SELLER'S COVENANTS, REPRESEI'l"T ATlONS AND W .AR.RA!"qTlES. (Continued) 
(a) from the Effective Date nntU Closing, Seiler shall not li.\.XetUte any h::ase! or co.otract:!l affecti11g the Property which shall 
bo binding on th.cl'roperty or Buyer aftet C1osing without tho prior writton consent of Buyer~ (b) from the Efi~ve Da~ 
un.til Closing, Sell~ shall maintain the Property in tne same condition existing as IJf th~ Effective Date-, Drdinary wear and 
tear and casualty excepted, and shall be broom clean with all personal propeny removed upon Closing. Se~ shall pay on 
a timely basis all bills a:nd di.wharge allQf Se11e>t's abJi gationa arising from ownership, O'J)ermion, milllllgement., repair and 
maintenan~e of the Property as payments bl!co.me due; (e) Seller is t:h.e owner in fee simple of the Property; (d) Seller~ 
the authority and capacity to enter into and perfol'll1 Ws Contract, and the person. who executes this Contract on behalf of 
Sellerrepieseo.ts and wamofs such petSon hM been l1Ill:ltori%ed tD do so~ (e) Seller is not bankrupt or insolvent; (0 to the 
best of Seller's knowledge and without any independent inquiry or investigattoo, Seller kll.ows of no violations or alleged 
violations of aa.y federa~ state or local law that affucts the .Property, and Seller bas not received DilUC~ of and .is not aware 
of any pending or threatened litigation, suit, proceeding or emlo.<W domain lt.(:ticn affecting the: Property; (g) 'lhero sba.U. be 
no tenancies or occnpancies affecting the Property as of Closing fi:X.Cept 113 Se flu hu disclosed to Bnyer in writing and 1he 
r<mt roll is true, accurate and complete; {h) A! of Closing there shall b.e no service, supply, maintenance or management 
contracts or agre.emems affucting the Property whicll will bo binding on the Property or 'Buyer after Closing excepi: as 
discl<~sed by SeUer to Buyer in writing; (J) there are> and. es of Closing there shall be, no recorded or T.llll"eCorded con1racts 
and! or options to which Seller is a party pertaining to or affecting titfe to or the sale of tlw P.rop~rty, or any part thereof; 
(j) to the best of Seller's knowledge without independent inq,u.iry or investigation, and except as disclosed to Buyer in. 
writing, there are and have beet~ no hazardous or toxic ~ubst!mcllS or marerials, including without limitation, oil, PCB 's, 
w:ea formaldehyde foam f!ISlllation, asbestos or underground storage t:a:ob of any kin.d, as those terms m used in any 
applicable federal, state and/or local en'Vironmr::ntallaws, which regulate such sulistances or mattrlals or' tank$., brought or 
p(aced on the Property e.'Xcept for llSI:lestos at various locations in the buildings or as to other ruatters to disclosed to th~ 
Buyer in writing. and (k) Seller sllall deliver possession of the Properly as of Closing, subject to any hmin pmnitted 
tenancy. 

Sel1er's Covenants, Reprcse:omtiotl$ and Wllll'tlllti.es and Seller's liability for breach thereof shall StJrViv.o. Closing a:nd shB.Il 
not be merged into any doed or other -doc1.1.ment given lit Closing, hut shall &xpire and. ahail be of no further fo:rce or <3-ffect 
on the date that is tlle one-year anniversary of closing. 

tiJ. BUYER'S COVENAN'l'S, REPRESEN!AtlONS AND W.AR.RANTIBS. 
Bll)'el" covenants, rep.reser!U and warranls to Seller as :fullows ("Buyer's CovwmtstRepreseutatkms and Wammtles'1) 
whlcb covenant.'!,. representations and wlli'llllllies shall be coMidered made as of the Effective Date and again ns of Cl®ng 
except to the extent that Buyer obf:ai.ns knowled/:e llr nonc-e after the date Buyer executes this Contract cf any fact or facts 
whfuh would make any covenant, repre!11!11tation or warramy tmtrue or misleading in any materiairesp~t !Uid discloses 
such fact or ftlcu to Seller in Writing ptiot to C!osing in which cas~; SeDer shall not be obligated to close hereunder. 

{It) Except as specifically set forth in Seller's Coyenants, Representations and Warrantie.J, Buyer is relying on its own 
investigation and inspection afthe Property, Trtle Report, sum:y,.aP~f:s·.t>roperty nn4 P;ecQ.rd,'l ~hspec.ti~n _or ®1, hther 
penn.itte.d contingencies, all to the fOOettl oondu~rl by Buye( in .euyC'I''s.iJ!.dgm~nt, and Buyer will take title toc the· Property 
in i1S AS IS. WHERE IS coodition based solely on such investigatiou: a.rtd in.milcti1'a. Buy.;i' iui-kndw ledges ~d.~es that 
Seller and. iti representalive(s) hav111 not made any WIU'l'l!:!lty ore ~pt~ritittion, e.icpress or iutp.l.(e~:l~ttei\ i;rt oral w!lcemmg:, 
tbe Property except as s!=l fbrth fu Seller's Covenants, Representations: and. W~ties; tb) au~ !lll,s ilie a~Jtb.,:,rl.f1 ~ 
capacity w euter !nta and perfOrm tl:lis Coottact, and the person. who execute' this Contrnct on bebalfofBuy(;r represents 
:wd warrant:! that su.cb penon has been a11thorized to do ~o~ (c) Buyer is not bankrupt ot i:n.s<J.lvent and (d) Buyer s-hall 
neither tncUillber nor cause any lienS" to be created against the Property in any way, nor record this Contract or a 
memorandum hereof; prlor to C!oalng. 

Buyer!s Covenants, Representations and War.ranties and Buyer's liability for breach thereof shall survive aosing and &hall 
not be merged into any deed or other dQcument given at Closing. 

ll. RE.t-miDIES UPON DEFAULT, 
[f e(therparty defallltll in tha perfu!!llance of any obligDrlon ofthls Contract, the party claim'ing a default shall notify the 
01ner party fn -,.vriting: of thf: nature o!ihe de.&ult In the event of litigation (including mr!dlation/arbitration. If aJ!Plicahle) 
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The St. Louis Association of Realtors 9 20M, COIYIMERCIAL DIVISION 
Coun$el 11pprov:d this form fur tile ~xtlusive uselliy·fb·members. 

This Is a legally biJidlng: contract; 6 it r~X:om m~nucd that you seek legala<lvieetG makt 1:erb.ln 
~·"fully u~derstand ~our.rfgM:I andof:!li¢JU!IR$. 

between the partie$, th& '!)tevaUing party sh.illncover, tn addidon to damages ar equitable relief; the cost of litigation 
including reasonable attoroey' s fees. Thls provision sball s.urvive Closing. 

(a) If Buyer defaults, Seller may eitb.er accept the o.meat money and interest thereon as liquidated damages and release 
Buyer from the Contratt (in lieu of maldng any ~l<rlnt in court). 

(b) If Seller defaurts, Buyer may .eidi~t.release.Sdller fh?m liability upon Se!ler'srckouit. i;rtlh~ earn# mprtey (i'!lel~Jdi:ng 
Interest) and reimbmseme'IIt ro ~QY~ tb,r;iJJ qi.rect c~ and .:xpetJSeS. as:spoct!letl iu Suyels no«~~~~ darauu (in)~ uf 
malting auy cfaim lr1 court), iit{h.lj'tlr:II!l:IY [)UI'liiltHmy rem~*f •lf~w cr in equit-i,.includingenfi)tceo'Jlellt ofsa!e;. 

12. CASUALTY AND EMINENT DOMAIN. 
{a) Ci'ISWllty. ~sk oft~ tu ihe ltnp,iovemm on thewpl;il:t)' ~ball ~a bome b,Y SeU.~!r until CI05ing. lft!le Property~ . 
. Jama~.1:>.f~e~·afte.r th~ E~~ve.oate:~nd prior to Closiil~. Sell !:I' s!laJlimllle~i~~tyn~tlfY Bn';cr~.m \vritiilg. cf !he 
u~~e or cJe:;~etion and lho w.ttO!.ltR acd t~s of ins~ce ~ce~d~ availabh:; ifllny. Buytr n~ eliher (i) ~t~~~'"vitb 
~h~.<.:losi~g lUld bo entiUd.1fro. cll \iimu:;m¢e pt.o~e¢,$, if2ny, p2:yl1h1"' to S:~lltr u,nder ill policits ins~i~ ~e'P!rip~r!:Y; ~r 
(ii~ terminate. this CuJitlad1 \y[f.¢r~p6n ;Jl. e!Jlil~st m.,n~y shall ~e retilmiid p[omptly to. B.uy«. l:my?.nhaU•g,iv~:~ 1vrltten 
notioo:ofi!s election to S'eUer within l'iv~S (') catendar diy.s atli:r Buyei Jms i~elved Selte(s w.tiu:enn!)rice of' such dl.iini!ge. 
onte~tttxction:and lh¢'amQilllt of4\.wan~e·~foeeeds ivaiiabte, 3itd Ctosm~ \vill.b~ :e.mnded a.~.cor~~Y! ifr£Gliiied·to 
\'l.~nhit .~uch noli.~~~ tel be: gi'ftln. Pallure by Bilyer to so .il.odfY Seller m writing ~~\1.Jl constitute an e(ect!on (i:J a1o~. A 
tc:.mtn~t\I;Jn 1i:~J.lllcl~ does nat oo~titute a defuult by' Seller or Buyer. 

{b) itmfnan.fllo~in. 11\. tbe:i:'i'ent.f.hlit priurto Clo$ing, my-ppl!t'lMlrhu: l>roperty i3 takcni:>y ~mlnl».lf df.Jm;tipior 
!~ccomes tlie ~~ject m; ~niinent drim:l'tn piQcee.dings1 .tiu:~at.e,n~d ¢.r c~~nccd, Seller shill JJ:ilnlediately n~iY S,llyer fn 
wtltlng Lllereo-e mlJ?rtfvide.Buya 4,f{j(h Ct7pfeS,~fMy wnt~c?lllmUJ!.icariont'rbJ~ any ~..'9-(ide!J,Ininll~~.llll(fty. lfany of 
~aid even!S s.ha11 i::tccill'; B'uyeirtnaY terminate l.bis Contra~t by writfcri."nctico tii ·s~ll¢r wttbm five (5) tal en~ days aftu 
Bttyer I iii$ rcceil-:ild Se.U¢s wrjrten notice1 in. which ~vei)t tll\-1 earn~;~t lMlll}y 11l1all b.c retut'QQd tt) Bu:yct. If. Buyer electS to 
clostl, tliqn: @ ifth~ l'flll:lsfe.r to tl1e co.n9cmhlng authori'!y tak~ pl$e:'prlor to.<~fushlg hereunder, tho reroainder of the 
Property slt:tfi bt'l co!lvey.~d. ro Buyer· at t!osii£~ .neieli:nd~ri' (ii) if tb~.~~ferto ~ 1!0ildenmin!i aulhority has n~t taken 
pine~ prlJ~l' tC) qosin~ Uje entlre Property sJ:udl be cl!n:Vey~d h,i I,m;~r at Closing hereunder; (Ui} .if Se>ller hns te~eived 
PI.\Yment. Jbr s11cb. cquclelll.C!a~ion· or ti!king prl¢r tti tlle Qosingh~r~rl~{ ine amount of such pay.rnepJsfmll ~e ~credit 
;'E_ainst thee Pu!:ch~d ,doe·p·ay~ble: by BtiyedwrcunJm; and (iv) lf ~ tli!er ~ n11t recci\·ed strch-pajmcntat thetimr;, of 
C.!Osli'lg, §qlfer Shall aSSign to Bll.~et all e:b.ims and d$h.f:s w qr ariSing out of~uch taking. ulcluding. Lh11·r~ght to coriduct Ai1Y 
litigation ill respect of sucl\ conoornnati.on. 

13. NOTICES. 
Arl}"~ind all nntices teqt.fired 9r p.~nnitted hereunder shall be in writing and s'hall b:7 deomed given4p<~ue<:ejpt l!!\d s.h~ll be 
rfe fi•tQted hy; (i) persqnal deltvecy; ('ii) United Stateuegistet~ ar ~roman, re:tmnicc"lptrer{ll~!:cd; (iii) ~ver:ni;aht 
~ornmer~ial packafle co·1Jrier ill' loc.oJ delivery servire or (fv) facsimile transmission, ill aJ.1 eveJits pre~hl.i:md iiddrilS!led: 

. ' 

fn the Casa of Seller tcr (Atrei.ttion); 
Nlc~-Karakas _ 

Company Name: 

Mailing Address= 4400 Wm:idsonRoad 
Saint Louis. Missouri 63134 

Email Address: 

Fax. 'Nllmber: 

?age8of13 
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The St. Louis Assoclation ofRe1lltors © 2006, CO.MlHERCIAL 
Counsel appruved this form for the ex:cladve use ~.1 i~ memben. 

Tl'lisf> :tlegaUy b!adil1g C{lPtr:lct, it is recommended !hat}'llu seek legtd advic~t~~< .makll c.ertam 
you tlil~ understa.11d y~.tnr rigtlts :t1J.d ti~Jigilnuii. 

With Copy to (Attention); 
)oeAlfuqn. 

«::~1Nmne: .. scbtafly cmi)onitibti 
· ~~iliilg Address: 2 North Meramec Avenue JSll Floor 

Saint Louis, Missouri Q:3l 05 

Email Addtess: joc@schlaflycorporation.com 

FaxNwnber. 3H.72S . .Pl17 
In tbe Case ofBuyer to (.Attention): Bill Luchini 

Company Name: Capstone DeveloPment Group, LLC 

~"\railing Addre!l3: · sa Soutb Bemhwn A venue: Suiilt 20 J 
Saint Louis, Missouri 631 05' 

.. _ -
Email Address: hluchini@c-mstonedey.com 

Fax Number: 314.925.5817 

With C_o~ .ta (Attention): .Kwe r. ~ecib.fug 
Cump[!D.y Na.rn.p: .Selda flY .Comorat.i.dii 
Mailing Address: i Nottb.M.etamee Avenile 31!l. Floor 

Saint Loui!l, Missouri 631 05 

Email Address: ~hlatl:tso!Ji!;Jrnti£!1.! ~::np!. 

Fax ijiAll.b&: 3 14;725.0117 

Eac.h party shall have the right to change its foregoing. address by written notice !()mo.~ party. 

14 . .ASSIGNABILITY OF CONTRA cr. 

----

Buyer shall ~law ilie: right ~q tlS~ign it dgll~ ~der this Cooti'J~;ot pmvided t1'1(lt.$etter ~'l!llll!llts tQ.!UCh assignment, which 
consent shall not be- unreillloiu:iNY wifuheld or dtl~M- U (X)n.Bu~s ll!!S.~I!:t·ofthi.s. Couir.lct, such assigneo shall btJ 
deemed substituted, for the11amed Buyer. andsucll~U~Signee s'halll;)e d~~~~ to- hay~ !!liSUlllJ!Ci Buyet'll obligations 
hereunder, without any release of Buyer unless Seiler releases Buyer ln Vi'riting. · 

15. TIME IS OF THE ESSENCE. 
'rime ill of the essence in the perlbrmance of the obligations of the partiea Ullder fuis Contrad. 

16. JHNDlNG EFFECT. 
This Contta<:t shall be binding on and fur th-e benefit of the pruti.es and their resp~:Ctive hefts, personal :representatives, 
executors, administrators, successors and assi~s. 

11. GOVERNINGLAW. 
This Contract shall be oonsidered a C~ntract for tha sale of real property and shalt b~ oonstrued in accordance with the laws 
of the state where the Property is located. 

I 
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The St. Louis Association of Realtors ®2006, COM.i'l.lERCIAL DIVISION l l 
i 
I 

CouDsel apprnved this form for the n:cludve use by fur memben. 
lb.iJ ~a fegaUy binding contr'llct. it is neommended th2tyou seek legal advice to mllke- c.i!rlai11 

yon fuU.t ulid~stand yO«~t rig&es and oblili,t.l.ti~'· · 

18. f\NTJRE AGREEMEN'l'. 
This Contract and an.y riders, addenda and exhibits attached hereto constitute tlte entire agreement between the parties 
hereto and there am no other understmdings, written: or oral. relating to the $Ubject matter hereof. Tiris Contract may not be 
changed. modi:fied cr amended. in whole or in part, except in writing signed by both Buyer and Seller. 

19. CONSTRUCTION. 
Words and phrases shall be construed as. in !he singular or plm:al number, and as. masculine. femini.n.e or neuter ill gender, 
accordmgto the context 

20. SATURDAYS, SUNDAYS AND f(OLIDA YS. 
If any date for the oooun:ence of an event or act Wldet this C<~ntract falls on a Saturdzy, Sunday or legal holiday in the state 
where the Property is located, then the; time: for the occw;ence of such event or act shall be extended to ths next succeeding 
business day. 

'· 

21. EFFECTIVE DATE. 
The "Effective Da.te11 of thig Contract is the date of the last of Buyer or Selleno execute this Contract as an accepted 
Coo'lrilCt Facsimile trnnsmission ofth& Contract and .Riders shsll constitute~ one acceptablti!l method to provide notica of 
acceptance ("Effective Date") between Buyer and Seller, and each agree to deliver execl.lted originals of Contracts and 
Riders 'Promptly thereafter . 

. 22. tiKE-KIND EXCHANGE. 
A qnsllfied lifce.k.lnd exchange reqaires adherence to specific rules and f'lliUiat(OJill as se.t forth by the Internal 
Re'fenue Serv!(e, Seller and :Buyer are advised to obtatn appl"opri:ate legal and tax advieeto implement any such 
exeban&e. 

CHECKAPPLJCABLEBOX 

0 l:htyer •. Selleracknpw.Iedges tlnrt Suyerls.:ci)DiJ-actmgt!;' aequire:rne .Property iii contemp!adon of cnJ.upleting a Like~ 
kind i!Xettang~ of c~tt;am Q!:lu;r P.·WP.~rtY previql!SlY o~~ by Bu_ye.r jrt a manner whith·wilt qO:Olif)i IJS' lt!ike•kin4 
~:<¢h:.utg\f. pursurutt t() S~ctipn !.93l, of Ut~ Int~mal Reyenup Code. ln·thi$ re~~ Seller a,grees to ccop.Srat~ reasonably 
with Biryer so as to structure the traill!a.Ctlon in a .manner whlcb. will qualcy as a·like-kind ·extbango under 
Section I 031; pWvided, howevlll', that (l) Seller shall in .no event be required to lneur any com or expenses with 
respect to such cooperation;·(ii) Buyet shall ftiUy ind~~>n»:rlfy and hold ha:rmle$s Seller from all losses, wsts, expenses 
and liabilil.ies incurred as a. result of such cooperation; (ili1 Seller makes no warranty or representation whatsoever with 
respect to the qu.a.lliiC!ation Gfthe transaction for like-kind exchange treatment under Section 1031; and (w) Seller shall 
have no responsib1Uty, obligation or liability w.itltrespect to the tax consequence$ of the tnmsaction In Buyer. 

0 Seller. Seller bas advised Buyer ofSeUer'.s intention to seek to effect a non<>Simultaneous like-kind exchange punuant 
to Section 1031 of the Iirtem:d Revenue Code ill connection with tha conveyance of the Propf:rty. In lhls regard. prior 
to tho transfer ofthtll'rOIJerty to Buyer, Seller mte:iti!S to ooilvey !he PrOP,ertyf!;) a neutral third party (an''Excllange 
Facilitator"), subje~ to the tei'Illll of this C6riil:'lict Tlil' ·'EJ.:Chw;tge Facilitatpr ~vlll ass-arne and fulfill 'the contractual 
obligations of Seller contained herein, and the Property shall be transferred by the Exchange Facilitator to Buyer 
p(.II"SU3llt to the terms ofthig Contract at the time and in the .tnarmer set forth herein. B'U.'.)'er ilgl'CCS t.() cooperate 
reasonably witb Seller with respect to such exchange; provided, bowever (i) Buyer shall fn uo event be required to 
incur any cosl:9 or expenses in this transaction as a result of or connected witb the sb:llcturing of tJtig tr.n!Saction as a 
like-kind exchange under Section l 031 of the In.temal Revenue Code; (ii) Sel!er shall fully indemnity and hotd Buyer 
harm~ss from all loss, cost~ expenses and liabilities incurred as a result ofBuyer•s cooperation in structuring this 
transaction as a lika-kind exchange; (iii) Buyer makes no Will'l'3Jlty or .representation whli1Sooverwitb respect to the 
qualification of the transaction fur lffi:e-kindexchiU'Ige treatment under Seaioa.l031; and (iv) Buyer shall havo no 
responsibility, obligation or liability with respect to the r.a:x consequence~ of the transalffion to Seller . 

.. 23. TITLE 1NStJRANCE. (Fer Item 1- Ctonng Costs & Prorations) 
!i1 Btryer or 0 Seller (select one) agrees to pay for tbe Title Insurance Premium for the Owne.fs Policy for Title Insurmce. 
Regardless of who pays for the Owner's Policy of Title Insurance, Buyer shall pay for .any. title policy endorsemeJits thereto 
includlng, but not limited to, a Lender's Policy of Title Insurance (if any). 

Page 10ofl3 
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The St. Louis Ass(lciati;~·ofRealtors © 2006, COl\11\-IERCIAL DIVISION 
t.)llnsd ap!)roved this forn1 for the exclusive u.se!ij i~ memben. 

This is :.t legally binding contract, It .ln~tomm~nded that you seek legal advice to make ctrtllil.& 

'-'-------~----)!.:'6~U·.::ib~U,Y un~:~.~and }'1\trr d!;h_is·,llnd o~Ng$1i) ns. 

24. RIDERS or SPECIAL T.ERt'\:tS Af'fD CONDITlONS. 
The following riders or supplement$ are attached hereto and incolp(lmtedherein as part of this Contract: 

0 Estoppel Rider 0 1\fediation/Axbitration 

25. AGENCY DIS<;LOSUR:E ANO BROKERAGE COMlVIISSION. 

_j 

Buyer and Seller by signature to tb.is CCDllllercial Sale Contract acknowledge and consent to the representations and 
payment of com1nissian(s) or foo(s) disclosed herein. 

SeUIU" shall pay Seller's Broker a eonuals!lion or ru per separate written agreement. 
ltf Seller or 0 au !'()tshall ~1.1:· c!!sBrok!tr a ccmmission or fee as indic~ hetein or 
Per Listin* A~eement 
~~--~--~--~----------.----~--~------------------~~--

Broke:r(s) and affiliated licensec(s) duties and respons1bi1ities are gove.med by tho selection below (cbJ::ck appropriate 
c:~tegory); 

I S!LtER'S.BROKER and Agei1~£.ieet1se~s)· 13ll~S BROKER and ,\ ~r.en~Llceoset!{il) 
t:J SELLER NOT REPRESENT'BP. 0 .BJJ':i'ER NOT R.fWRE."'ITINTEO 
0 S"l!ilr' .f Lilli:lted Ail; en~ 0 :SU¥C.r'1.1 L-d/\11.<:11t . 
~D Sub.:-A({ent u Su"b-A!rent 
0 "DisclosedD~~I!l.\Ut 0 .Di~CfosedDual Agrnt 
5!1 DeS:i&!:!afud J\~<mt '!'. 

r11 nesiguatcd:·.M~Ilt. 
0 l Transaction Brokei 0 · Trnnsaction Brok~ ....... -... 

"' 
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The St. Louis Association of Realtors© 2006, COlVThiERCIAL DIVISION 
Counsel approv-ed tltis fDrm for the ~xclluive use by Its mernben. 

This is a lee ally binding contract. it Is retommended that ya11 seek Jegal:~dvke to make certain 
ou ielly undemand )~llr: rights an4~,¥1Jliiaii®!. . 

25. AGENCY DISCLOSURE AND BROKERAGE COMMISSION. (Contlnued) 
Dl.s~IG!Inre. Buyer and Seller confirm that disclosure of the Uc.ensee'srelationship was mado no later than the first showing 
of the Property, upon first contact or immediately UlJOn the occurrence of a change to til& rela:tionshlp. Buyer and Sell~ 
acknowledge r:bat they bave received and read the Missouri Real Estate Commission Broker Disclosure; foon. 

No Other Brokers. Buyer and Seller warrant and represent that no Broker ot other person other than Broker or Broker( s) 
named herein are entitled to a commission or fee, finda:'s fee or other compensation in connection with !his Commercial 
Sale Conlrac~ and :Buyer end/or Seller shall indemnifY and hold .harmless the other Pllrl:Y from any and all cbimg, 
Uabilitlos, loSS'e:t, damages, cosls and expenses arising from the claim of any other Hroket, finder or other penon for suoh 
compensation arising 'by, under or through the indemnifying party. 

Commfsslon P11.yable to Brokers Upon Default. 
(1) Upon Sellers .tililiire to close due to Seller's de±iw.lt, Seller s:hall immediately pay in full the commissions or fee due 
Broker(s) by Seller, as set forth above. (2) Upo.o. :Buyer's fiillure to close due to Buyer's defuult, Buyer shall immediately 
pay in full the conunissions or fe<: due Buyer's !}roker, aa s<:t forth above (or by separat& written. agreement), 

Principal Status. 
0 Seller and/or D .Buyer is a real estate licensee and is armng as a principal party in this Coniract. 

By slgnature below, the Iieensee(s.) tonilrm making disclosure of the brokerage relationship to the appropriate 
parties. 

. .... 

~ 
SeUer's BrGker: SClEAFL Y CORPORA TrON 

Seller's Broker-'s Age~t Li~ewee: Jo~{l'if~I.Jil A' ... / 
' 

Signature of f..icens:ee: I( ;{ I ? 7£!/!f) .I 
.;. .. ,~....,,_ ·''. _-·, /."I.L..-~<.. 

·- / / (;f ' 
Buyer's Brokef: /r SCHLAFLY COR:PORATI?N 

Buyertg Broker'!l..t\gentLictnsee: Kyle J'. Pershing 
--.... 

Signature of Licensee: 
. ' 

.. ~.' 

P:~ge12of13 
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r-,.... ____ T_h_e_S_t._L-on_is_A-.. s-s-oc-ia-t-io_n_o_f_R-ea-1-to_r_s _©_2_0_0_6_,-C-O-~-·Irv-mR ___ CI_IAL~-D-M_S_l~O-N---............,t 

C~unsel.:~ppro\'ed this fovm for the exclusive use by Its memben. · 
'l'hb b a legally binding eontl7tct, It is recommended tflatyou s~tk leg• I aclviee to make certllin J 

--~~-~----~--~------~~=u~(i=~~u=nd=e=n=ta~ndy~~ .. ~r!~~~t~s~an=d~oo=t~gm~·~on~~~--------------------

OFFER BY BUYER. .. 
Dste Time 

Bu;re:r E:tec11t~ Offer. Februarv28.2015 . 8:00AM CST. . .. 
Ihirer's Executed Offer Tl> Be AeceDted Bv: Mar~.h 1 •. 2015 .4:00PMCSf 

.---
.BUYER! ' Capstone Development Group, l.LC or assi2:11ed 

1 . .,. 

Sfgnaturr;!~ Jt.. ~$,., 
f.M .:~.II" 

; 

-· ·Title: " ; President ---P1·int Fall Name: Bill Luchini 
Tu fdentitic:a.Hon Num~en5): ...... ·-·. ____ ........... - .. 

. ACCEPTANCE OR COUNTER·OFFERBY'SELLER. 

Sll:l.LER: 
.. 

Nick Ka.raka-, 
A . . /' .. __ 

Signature: /~ :;;f~~t~ 
Title: Individual 
Print Filll Name: ·Nick Karakas 

·Tax IdentifiCJltion Number{Sl: ·j 
... 

ACCEPTANCE OR COUNTER...OFEER BY ~BUV~E~R.~-r------,.------r-----:: 

biiAcceptS l""Couo.ter-Off~r: -- .-.. l'fi'l{l i&::.f:m\5 Tim_· e ___ _.l 
OR . 

I 
ACCEPTANCE OR COU.NTER-OifFERBY SELLER, 

I SelJtl' Ac~eets :zn~ Ce~nter-Ofter: Date Time 

·oR ·· 
Seiter Executes 3"1 Counter-OJ!en 

I ::·-~-re-:: ------· ll-__ .....__...._ ____ _ 

{not atecptauC<~ date) 
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RRST AMENDMENT TO 

THE COMMEROALSAJ.E CONTRACT FOR IMPROVED PROPERlY 

TIUS FIRST AMENDMENT TO THE COMMEROAL SALE CONTRACT FOR IMPROVED PROPERTY 

(the "FiiSt Amendment") is made and entered into thiS 16m day of May, ZO!S by and between Capstone 

Development Group1 LlC, a Missouri Hmited liability company ("Buyer"); and Nick Karakas an Individual 
(

11Seller") (Buyer and Seller are hereinafter sometimes collectively referred to as the "parties"}; for the 

property located at 1322 Dolman Street, Saint louis Missouri 63104 (the "Property"). 

WITNESSETH: 

WHEREAS, the parties entered into the Commercial Sale Contratt for Improved Property with an 

Effective Date of March 01, 2015 (the '1Contract") with respect to the matters specified therein; and 

WHEREAS, the parties desire to modify the Contract as hereinafter provided. 

NOW, THEREFORe, in consideration of the mutual covenants contained herein, the receipt and 
sufficiency of which are acknowledged by the parties, the parties agree as follows: 

1. The Buyer's Due Diligence Period as defined in Paragraph 8 shall be extended to June 301 

2015. 

2. Buyer shall pay Additional Earnest Money of $5,500.00 directly to the Seller, due by June 1st 

2015. The Additional Earnest Money shall be added to the Purchase Price as define(! In 

Paragraph 3 (d), therefore the Purchase Price equals $1,372,000.00. 

3. Except as modified hereby, the Contract shall remain in full force and effect. 

IN WITNfSS WHEREOF, the parties hereto have executed this First Amendment as of day and 

year first above written. 

BUYER: Capstone Development Groupt LLC 

William Luchini, President 
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SECOND AMENDMENT TO 
THE COMMEROAl SALe CONTRACr FOR IMPROVED PROPERTY 

THIS SECOND AMENDMENT TO THE COMMERQAL SALE CONTRACT fOR IMPROVED PROPERlY 
(the •Second Amendment") is made and entered Into this 4111 day of June, 2015 by and between 
Capstone Development Group, LLC, a Missouri limited liability company {•auyer"); and Ntck Karakas an 
fndlvldual (11Seller") (Buyer and Seller are hereinafter sometimes collectively referred to as the 
Hpartles"); for the property 1oeated at 1322 Dolman Street, Saint Louis Missouri 63104 (the ~'PropertY'). 

WITNESSETH~ 

WHEREASi the parties entered Into the Commercial Sale Contract for Improved Property with an 
Effective Date of March 01, 2015 (the "Contract") with respect to the matters specified therein; and 

WHEREAS, the parties desire to modify the Contract as hereinafter provided. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the receipt and 
suffldency ofwhlch are ackn.owtedged by the parties, the parties agree as follows: 

1. Pursuant to Paragraph 14 of the Sale Contract, Buyer, Capstone Development Group, LlC, 
shall assign the Safe COntract to Truman Lofts, LP a Missouri Umited Partnership. 

2. Except as modified hereby, the Contract shall remain In full force and effect. 

IN WJTNESS WHEREOF, the parties hereto have. executed this Second Amendment as of day and 
year first above written. 

SELLER: N lck Karakas 

Br.~ 
BUYER: Capstone Development Group, LLC 

By: w:.Jl;-/ ~ 
·--------~~-------------Wllllam Luchini, President 

Scanned by CamScanner 
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THIRD AMENDMENT TO 
THE COMMERCIAL SALE CONTRACT FOR IMPROVED PROPERTY 

THIS THIRD AMENDMENT TO THE COMMERCIAl SALE CONTRACT FOR IMPROVED PROPERTY 

(the "Third Amendment") is made and entered into this 25t11 day of June, 2015 by and between Truman 

Lofts, LP a Missouri limited Partnership {''Buyer''}i and Nkk Karakas an individual ("Seller") I Buyer and 

Seller are hereinafter sometimes collectively referred to as the "parties"}; for the property located at 

1322 Dolman Street, Saint louis Missouri 63104 (the "Property"). 

WITNESSETH: 

WHEREAS, the parties entered into the Commercial Sate Contract for Improved Property with an 

Effective Date of March 01, 2015 (the "Contract"), a First Amendment dated May 26, 2015, and a 

Second Amendment dated June 4th 2015, with respect to the matters specified thereinj and 

WHEREAS, the parties desire to modify the Contract as hereinafter provided. 

NOW, THEREFORE, in consideration of the mutual covenants contained herein, the receipt and 

sufficiency of which are acknowledged by the parties, the parties agree as follows: 

1. The Buyers Due Diligence Period as defined in Paragraph 8 shall be extended to July 31,2015. 

2. Buyer shall pay Additional Earnest Money of $5,500.00 directly to the Seller, due by July 1st 

2015. The Additional Earnest Money shall be added to the Purchase Price as defined in 

Paragraph 3 (d}, therefore the Purchase Price equals $1,377,500.00. 

3. Except as modified hereby, the Contract shall remain in full force and effect. 

IN WITNESS WHEREOF, the parties hereto have executed this Second Amendment as of day and 

yearfirst above written. 

BUYER: Truman Lofts, lP 

~~il a!/. 
a~J.kJIAJfr~~ 

By: ____ ..::..J'---------
Wi!llam Luchini, Member 
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Truman Lofts 
STATEMENT OF FORECASTED SOURCES AND USES 

SOURCES OF FUNDS Pennanent 

Firs! Mortgage $ 5,966,202 $ 5,966,202 
Federal HTC Investor Capital 456,760 1,065,n4 1,522,534 
State HTC Investor Capital 1,810,078 1,810,078 
EB-5 Investor Debt 1,500,000 1,500,000 
Developer Financing 357,270 357,270 20't'o deferred developers fee 
Construction Loan A 9,~5,960 (9,065,960) 

Total Sources Of Funds 

lkmrt~onl 
Residential Commercial Personal Land Non Historic 

Post Total Building Building Prope!ty lmpr. Depreciable/ El~ible 
USES OF FUNDS Construction Construction Ptrmanent 27.5 Yr/SL 39Yr/SL 5 Yr/200% 1SYr/150% Amortizable Basis 

Acquisition & S~e Costs 
Land Costs 200,000 200,000 ~~~~·~--'· ·: ·:~ ~ ' ;;! . .. 200,000 
Building Cost 1,166,500 1,166,500 58,325 

Construction Costs 
Consmon Con1rad 6,001,000 6,001,000 5,700,950 300,050 5,260,900 
ConstltiCtion Contingency 480,080 480,080 456,076 24,004 432,072 

Engineering & Architectural 
Arch nect Design 275,000 275,000 261,250 13,750 275,000 
Architect· Supervision 30,000 30,000 28,500 1,500 30,000 
Engineering 35,000 35,000 33,250 1,750 35,000 
SuNey 6,000 6,000 5,700 300 6,000 

Financing Fees 
Insurance 
Construction Loan Interest 195,000 125,000 320,000 304,000 16,000 180,000 
Construction Loan Costs 120,500 120,500 114,475 6,025 120,500 
Title & Recording 151000 15,000 14,250 750 15,000 

SoftCO$ts 
Legal & Organizational Costs 54,500 54,500 s1.ns 2,725 37,500 
Insurance 20,000 20,000 19,000 11000 20,000 
Consultants & Agency Fees 50,000 50,000 50,000 
Histclic Tax Cred~s Fees 33,500 53,000 86,500 86,500 21,000' 
Third Party Reports 40,000 40,000 38,000 2.000 32,500 
Rent-up/Marileting Expense 30,000 30,000 30,000 
Acrounting 50,000 10,000 60,000 57.000 3,000 60,000 
FF&E 25,000 25,000 25,000 

Developer Fees 1 Reserves 
Oeveloper Fee 695,640 1,662,500 87,500 1,750,000 
Debt Service Reserve 
Reserves and Escrows 
R Reserve 

Total Uses Ofrunds 

PRELIMINARY DRAFT· FOR DISCUSSION PURPOSES ONLY 3/512015 
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Unit Breakdown #Units Total SF Ave SF/Unit Mthly Rent Ave Rent/Unit Rent PSF Ann. Rent 
Studio Furnished 1 359 359 $950 $950 $2.65 $11,400 
1 BR 1 BA 13 8,262 636 $13,990 $1,076 $1.69 $167,880 
lBR 1 BA Furnished 2 1,150 575 $2,255 $1,128 $1.96 $27,060 
lBR 1 BA Balcony 2 1,348 674 $2,300 $1,150 $1.71 $27,600 
lBR 1BA Loft 7 6,265 895 $7,735 $1,105 $1.23 $92,820 
1 BR 1.5 BA Loft l 956 956 $1,155 $1,155 $1.21 $13,860 
2 BR 1 BA Furnished 1 891 891 $1,350 $1,350 $1.52 $16,200 
2BR 1 BA 5 4,521 904 $6,950 $1,390 $1.54 $83,400 
2BR 1 BA Balcony 1 924 924 $1,450 $1,450 $1.57 $17,400 
2 BR 2 BA Furnished 1 884 884 $1,600 $1,600 $1.81 $19,200 
2BR 2 BA 1 858 858 $1,400 $1,400 $1.63 $16,800 
2BR 2BA Balcony 1 907 907 $1,450 $1,450 $1.60 $17,400 
2BR 28A Loft 2 2,221 1111 $2,900 $1,450 $1.31 $34,800 
2BR 2.SBA Loft 3 3,785 1262 $4,800 $1,600 $1.27 $57,600 
Total/Ave 41 33,331 813 $50,285 $1,226 $1.51 $603,420 

Commerical 1 2248 2248 $3,500 3500 $18.68 $42,000 
jrotallnc. Comm 35,579 $53,785 $645,420 1 
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Commercial 

Total 

Unit# SF 

2248 

35,579 

Bedrooms Baths Rent 

$3,500 

$53,785 
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$ % Tot Income Per Unit 
Potential Residential Rents $603,420 97.00% $15,086 
Vacancy 5.5% $33,188 5.34% $830 
Effect Residential Rents $570,232 91.67% $14,256 

Potential Retail Rents $42,000 6.75% $1,050 
Vacancy 5.5% $2,310 0.37% $58 
Effective Retail Rents $39,690 6.38% $992 

Other Income $12,855 2.07% $321 
Vacancy on Other Income 5.5% $707 0.11% $18 
Effective Other Income $12,148 1.95% $304 

Total Effective Income $622,070 100.00% $15,552 

Expenses 
Management Fee 4.7% $30,335 4.88% $758 
Insurance $10,250 1.65% $256 
RE Taxes $8,502 1.37% $213 
Utilities $12,000 1.93% $300 
Salaries $35,000 5.63% $875 
Repairs, Maint $25,000 4.02% $625 
Rep Reserve $12,300 1.98% $308 
Other Admin $11,500 1.85% $288 
Total Op Ex $144,887 23.29% $3,622 

NOI $477,183 76.71% $11,930 

Annual Debt Service $321,937 51.75% 
Net Cash Flow $155,247 24.96% 
DSCR 1.48 0.00% 

Perm Debt $5,453,522 
Rate 4.25% 
Amo 30 
Payment -$26,828 

Value at 7% Cap Rate $6,816,902 
LTV 80% 
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Truman Lofts 
TAX CREDIT CALCULATIONS PAGES 

I HISTORIC REHAB CREDIT I 
Total I 

Total Qualified Rehab Expenditures 8,275,472 

Federal Historic Tax Credn 20.00% 

Annual Federal Historic Credn 1,655,094\ 

Total Depreciable Building Basis 8,275,472 
State Historic Tax Credit 25.00% 

Annual State Historic Credit 2!068,8681 

\CREDIT ANALYSIS 
Annual LIH Credtt Calculated 
AnnualliH Credn ReseNed 
Minimum Credn or Allocation 

Total Tax Credit 1,655,094 2,068,868 
Investor Percentage 99.99% 99.99% 
Tax Credits for Syndication 1,654,928 2,068,661 

Price per Credit 0.920 0.87500 

IT ax Credit Egui~ Raised 1 ,522,534\l 1,810,0781 

PRELIMINARY DRAFT- FOR DISCUSSION PURPOSES ONLY 3/5/2015 
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File No.: 202280 

FG National Tide Insurance Company 
• Wdl•.tun r•n.mc•lll Group ~l'lfni!IIDY 

SCHEDULE A 
ALTA COMMITMENT 

Effective Date: December 8, 2014 

1. Policy or Policies to be issued: 

- (a) A.L.T.A. Owner's Policy (ALTA form 6/17/06) Amount of Policy: $1,350,000.00 

Proposed Insured: Capstone Development Group LLC 

- (b) ALTA Loan Policy (ALTA form 6/17/06): Amount of Policy: $TBD 

Proposed Insured: TBD 

2. The estate or interest in the land described or referred to in this Commitment and covered herein is an estate or 
interest designated as follows: FEE SIMPLE 

3. Title to the estate or interest in the land described or referred to in this Commitment and covered herein (and 
designated as indicated in No.2 above) is, at the effective date hereof, vested in: 
Nick Karakas, a married man 

4. The land referred to in this Commitment is in the State of MO, County of City of St. Louis and described as follows: 

A lot in Block 483-E of the City of St. Louis, fronting 266 feet 6 inches, more or less, on the East line of Dolman 
St., by a depth Eastwardly of 128 feet 1-1/4 inches along the South line of said property and of 127 feet 8-1/4 
inches along the North line of said property to an alley, having a width thereon of 272 feet 6-3/4 inches, more or 
less; bounded on the South by Park Avenue and on the North by a line 375 feet South of the South line of Hickory 
Street measured along the East line of Dolman Street. 
1322-30 Dolman 
04830300100 

ALTA Commitment Form (06·17-06). Missouri 
WFG National Form No. 3151929 

By: Lafayette Title Company 

Authorized Signatory 

Missouri 09/2011 
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!FG National Title Insurance Company 
a Wdli!.'ltltt Hrumdal (ifolljl ~tllt!lpllr>y .. 

1. The following requirements must be met: 

SCHEDULE B·l 
ALTA COMMITMENT 

Requirements 

a. Pay the agreed amounts for the interest in the land and/or the mortgage to be insured. 
b. Pay us the premiums, fees and charges for the policy. 
c. Documents satisfactory to us creating the interest in the land and/or the mortgage to be insured must be 

signed, delivered and recorded: 

Execution of a Warranty Deed by Nick Karakas, a married man conveying the property described in 
Schedule "A" hereof to Capstone Development Group . 

Satisfy and release of record of a Deed of Trust executed byNick Karakas, a married man in favor of 
Southern Commercial Bank, dated July 24, 2009, in the original amount of 1000000.00, recorded in: Book 
08122009 at Page 0210. Date Recorded: 08/12/09 

d. You must tell us in writing the name of anyone not referred to in this Commitment who will get an interest in 
the land or who will make a loan on the land. We may then make additional requirements or exceptions. 

ALTA Commitment Form (06-17-06)- Missouri 
WFG National Form No. 3151929 Missouri 09/2011 
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FG National Title (nsurance Company 
a Willi•1Lil1 FJJ!MICial Gmllp Cllf"!JMY 

SCHEDULE B-11 
ALTA COMMITMENT 

Exceptions 

1. Schedule B of the policy or policies to be issued will contain exceptions to the following matters unless the same 
are disposed of to the satisfaction of the Company: 

a. Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the public 
records or attaching subsequent to the Effective Date but prior to the date the proposed Insured acquires for 
value of record the estate or interest or mortgage thereon covered by this Commitment. 

b. Rights or Claims of parties in possession not shown by the public records. 

c. Encroachments, overlaps, boundary line disputes, shortages in area or other matters which would be 
disclosed by an accurate survey or inspection of the premises. 

d. Easements, or claims of easements, not shown by public records. 

e. Any liens, or right to a lien, for services, labor, or material heretofore or hereafter furnished, imposed by law 
and not shown by the public records. 

f. Taxes or special assessments which are not shown as existing liens by the public records. 

g. Building lines, easements, conditions and restrictions, if any. Terms and conditions of 
Redevelopment Agreement recorded in Book 781 M page 1151. 

h. Terms and conditions of Ordinances 56248 and 62232 of the City of St. Louis. 

ALTA Commitment Form (06-17-06)- Missouri 
WFG National Form No. 3151929 Missouri 09/2011 
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FG National Title Insurance Company 
~ Wllli;,tt•n Flrumcilll Gm11p tl'llllql!ln~ 

CONDITIONS 

1. The term mortgage, when used herein, shall include deed of trust, trust deed, or other security instrument. 

2. If the proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse claim or 

other matter affecting the estate or interest or mortgage thereon covered by this Commitment other than those 

shown in Schedule B hereof, and shall fail to disclose such knowledge to the Company in writing, the Company 

shall be relieved from liability for any loss or damage resulting from any act of reliance hereon to the extent the 

Company is prejudiced by failure to so disclose such knowledge. If the proposed Insured shall disclose such 

knowledge to the Company, or if the Company otherwise acquires actual knowledge of any such defect, lien, 

encumbrance, adverse claim or other matter, the Company at its option may amend Schedule B of this 

Commitment accordingly, but such amendment shall not relieve the Company from liability previously incurred 

pursuant to paragraph 3 of these Conditions. 

3. Liability of the Company under this Commitment shall be only to the named proposed Insured and such parties 

included under the definition of Insured in the form of policy or policies committed for and only for actual loss 

incurred in reliance hereon in undertaking in good faith (a) to comply with the requirements hereof, or (b) to 

eliminate exceptions shown in Schedule B, or (c) to acquire or create the estate or interest or mortgage thereon 

covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule A for the policy 

or policies committed for and such liability is subject to the insuring provisions and Conditions and the Exclusions 

from Coverage of the form of policy or policies committed for in favor of the proposed Insured which are hereby 

incorporated by reference and are made a part of this Commitment except as expressly modified herein. 

4. This Commitment is a contract to issue one or more title insurance policies and is not an abstract of title or a 

report of the condition of title. Any action or actions or rights of action that the proposed Insured may have or may 

bring against the Company arising out of the status of the title to the estate or interest or the status of the 

mortgage thereon covered by this Commitment must be based on and are subject to the provisions of this 

Commitment. 

ALTA Commitment Form (06-17-06)- Missouri 
WFG National Form No. 3151929 Missouri 09/2011 
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512 North One Mile Road • Dexter, MO 63841 

February 20, 2015 

Ms. Lisa Kortkamp 
Capstone Development 
50 South Bemiston, Suite 201 
St. Louis, Missouri 63105 

Dear Ms. Kortkamp: 

roup 
Ph: 573-624-6614 • Fax: 573-624-2942 

Following is a market study which was completed for Capstone Development, according to the 
guidelines set forth by the National Council of Housing Market Analysts. The subject is located at 
1322 Dolman Street in St. Louis, Missouri. Truman Lofts is a proposed redevelopment of an 
existing vacant factory building into a 40-unit apartment complex designed for young 
professionals. The property will consist of one four-story elevator building with brick exterior. Each 
unit will contain a range/oven, refrigerator, garbage disposal, dishwasher, microwave, 
washer/dryer hook-ups, tile and hardwood flooring, blinds, ceiling fans and walk-in closet. Project 
amenities will include community room, fitness center, picnic area, tenant storage, lounge area, 
dog run and walking/bike trail. In addition, the property will contain an open parking lot containing 
51 parking spaces. The property will also contain commercial space on the first floor. 

The purpose of the following market study is to determine if the community has a need for the 
subject units. To do so, the analyst (Jeffrey L. Hansen and Samuel L. Gill) utilized data from the 
Census Bureau, Nielsen Claritas and Ribbon Demographics and various other demographic 
resources. Community information and opinion was also utilized. This information was collected 
during a field survey conducted by Jeffrey L. Hansen while visiting the site. An attempt was made 
to survey 100 percent of all housing in the area. Any and all recommendations and conclusions 
are based solely on professional opinion and best efforts. The subject property was inspected on 
January 14, 2015. I have read the 2015 National Council of Housing Market Analysts' market 
study guidelines. 

I certify that there is not now, nor will there be, an identity of interest between or among the 
applicant, contractor, architect, engineer, attorney interim lender, subcontractors, material 
suppliers, equipment lessors or any of their members, directors, officers, stockholders, partners 
or beneficiaries without prior written identification to National Council of Housing Market Analysts 
and written consent to such identity of interest by National Council of Housing Market Analysts. 
This statement is given for the purpose of inducing the United States of America to make a loan 
as requested in the loan pre-application or application of which this statement is a part. 

941 1 (chtt--
Jeffrey L. Hansen 
Market Analyst 

Samuel L. Gill 
Market Analyst 

Gill Group 
Page 2 
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Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

EXECUTIVE SUMMARY 

It is the opinion of the analyst that a market exists for the proposed 40-unit development and that 

there is no need for alterations of any kind. This recommendation is made based on the 

information included in this report and assuming that the project is completed as detailed in this 

report. Any changes to the subject as proposed could alter the findings in this report. 

Site Characteristics 

The subject is located in a commercial neighborhood in the eastern portion of the City of St. 

Louis. The site is located at 1322 Dolman Street. The property is located north of Interstate 44, 

south of Interstate 64 and west of Interstate 55. 

Surrounding Land Use 

The subject's neighborhood is comprised primarily of commercial properties and single-family 

residences. Single-family residences are located north of the subject. Office properties are 

located south of the subject. Office properties are located east of the subject. Single-family 

residences and retail properties are located west of the subject. 

Project Location and Market Area 

Truman Lofts is located in the City of St. Louis, Missouri. The City of St. Louis is located in the 

eastern portion of the state. St. Louis is an urban community. The city is approximately 250 miles 

from Kansas City, Missouri; 250 miles from Indianapolis, Indiana; 300 miles from Chicago, Illinois; 

and 300 miles from Memphis, Tennessee. The city has an estimated population of 103,035 in 

2015, according to Nielsen Claritas and Ribbon Demographics. 

The subject is located in the eastern portion of St. Louis. The primary market area consists of 

Census Tracts 1151, 1152, 1153, 1154, 1155, 1156, 1157, 1161, 1162, 1163.01, 1163.02, 1164, 

165, 1171, 1172, 1174, 1181, 1184, 1186, 1231, 1232, 1233, 1241, 1242, 1243, 1246, 1273, 

1274 and 1276. The primary market area encompasses the area within the following boundaries: 

North - Barnes Jewish Hospital Plaza, South Euclid Avenue, Park View Place, Duncan Avenue, 

South Boyle Avenue, Laclede Avenue, North Ewing Avenue and Market Street; East- South 21st 

Street, Clark Avenue, Interstate 64 and the Mississippi River; South - Dover Street, South 

Virginia Avenue, Bates Street, Morganford Road and Gravois Avenue; and West - South 

Kingshighway Boulevard. 

Project Description 

The subject is a proposed market-rate development that will contain 40 studio, one-, and two­

bedroom units. Households who have one and four persons and incomes between $30,000 and 

$42,960 and $46,000 and $53,680 are potential tenants for the proposed units. 
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Economic and Demographic Profile 

The economy of St. Louis is based on retail trade; professional and related services; educational, 

health and social services; and entertainment and recreation services sectors. Employment in the 

City of St. Louis has been decreasing an average of 1. 0 percent per year since 2000. 

Employment within the State of Missouri has been decreasing an average of 0.1 percent per year 

since 2000. 

Between 2000 and 2010 the market area gained 39 households per year. The market area 

gained an average of 305 household per year between 2010 and 2015. The market area is 

projected to gain households through 2020. 

The subject will attract multifamily tenants with incomes between $30,000 and $42,960 and 

$46,000 and $53,680. Approximately sixteen percent (16.4%) of the market area renters are 

within this income range. 

Evaluation of Proposed Project 

The subject will consist of one elevator four-story building located at 1322 Dolman Street. The 

property is located north of Interstate 44, south of Interstate 64 and west of Interstate 55. 

Therefore, the subject site has good visibility and easy access. The subject's proposed site and 

project design is competitive with existing developments in the neighborhood. The subject's 

proposed unit mix of studio, one- and two-bedroom units is suitable in the market area. 

Market Rent 

The analyst determined adjusted rents ranging from $627 to $897 for the studio units, from $712 

to $1,002 for the one-bedroom units and from $945 to $1,640 for the two-bedroom units. 

Therefore, the analyst determined the adjusted market rents to be $750 for the studio units, $925 

for the one-bedroom units and $1,495 for the two-bedroom units. 

Required Demand 

The pool of potential tenants is limited to renters who are likely to move and change units during 

the next year and have household sizes suitable for the subject units. The following table shows 

the demand by bedroom type. 

DEMAND BV INCOME LIMITS ., 

Income Limit All Units Studio 
All Units at Subject 2,385 437 

,'• 

1 BR 
688 

2BR 
113 
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Capture Rate for Proposed Project 

The tenant pool will include households with one and four persons that have incomes between 

$30,000 and $42,960 and $46,000 and $53,680. The following table shows the capture rates by 

bedroom type at each income level. It indicates that, overall, the development would need to 

capture 1.8 percent of the total renter housing demand for the units; 0.2 percent of the total renter 

housing demand for the studio units; 3.3 percent of the total renter housing demand for the one­

bedroom units; and 17.8 percent of the total renter housing demand for the two-bedroom units. 

CAPTURE RATE BY INCOME LIMITS 

Income Limit All Units Studio 1 BR 2BR 
All Units at Subject 1.8% 0.2% 3.3% 17.8% 

Overall, the capture rates for the subject appear to be favorable. Therefore, the analyst believes 

that sufficient demand exists for the proposed development. 

Conclusion 

The subject can attain its required share of the market area for the following reasons: 

• Its proposed design is competitive with existing developments. 

• The proposed unit mix is compatible with the comparables in the market area. 

• Proposed project and unit amenities at the subject are similar to the comparables in the 

market area. 

• The subject will not have a negative impact the market area as it will be a viable addition 

to family housing in the market area. 

• The subject property is a proposed development that will contain 40 units. It is estimated 

the subject will reach a stabilized occupancy within six months. 
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MARKET STUDY INDEX 

NCHMA Market Study Index 

Introduction. MemtX>rs of the National Cm.trmil of Housmg Market Analysts prtlvi(Je the fo1irJWif11) checl<l•st 
refeorenc.ng vanous components necessary to conduct a comprehensive market study lor rental hous1ng By 
completrng the follow1ng CI1€;'Ckl1st. the NCHMA Analy$! cert111es that he or she has perlorf11E;'d all neces\'iary 
work to !;lipport the conclu!Mons included w•thin the comprehens<ve market st<.,cty· By completron of th1s 
checkli1>t, tne analy$! asserts tt•at h'i'l&he ras completed all requ•red 1tems per sect1on 

1 P~e Numoor(s) 
~veSummary 

' 

1 JExecu!IV€' Sumrnary I 6-B 

seon. .. Of Work 
2 JScope of Work 1 12 

Project DHcriptlon 
... 

3 Ur11t rn1x lllCI!,d•n>l t>ed•oorns, bathroorns. squar1;1 fooi<JIJ'" rents. <~rxl rr1corne 
target1ng 18·19 

4 Ul•l•l1es (and ut•hty sources) •ncluded •n rent 18·19 
5 Target marketlpopulabon descnplion 18 
6 Protect descnpt1on rnctudrng un1t features and commun•ty amen1t1es 18·19 
7 Date of COilstluCtiMiptellmmary complet1on 18 
8 If r~hat>il1lat1on. scope of work. ex1stmg rents. a•r1d ex•sl1119 vacanc•es N/A 

LO<llmot'l 
9 Concise descnpt1on of the s1te ancl adJ'"cent parcels 1<H6 

10 81te pMtos.imaps 20-24 27-28 
11 Map of commJnlty scrvtces 34 
12 Site evaluatl.onln.-lghbOrhOod lriCicidll1g VISibility, <!tY;e;;slbdlty arxl en me 29<>2 

... IVIarlletArea ··· .. 
10 PMA de1>enpt1on I :16-37 
14 PMA Map I 38 

Emplovmerrt and· Economy 
15 At.Piace employf11E;'nt trends 40 

16 E mploy1nent by sector 42 
17 Unemployment rate$ 40-41 

18 Area m~1or employNslemployll'lE;'nt centers alld pro~1m1ty to s1te 42 
19 Recent or planlled employment expanSIDnslreductlons 40 

..... ·, .. · Oflmoanit;ihil'l Cbarfittristkc . ... 

zo Population and household estrmates and proJeclloM 45·50 

21 Area bluldmg perm1ts 72 

22 Population and house~1olcl characterrsncs 1nciu<l1ng 111COme tenure, and s1ze 45'"50 
23 For sen1or or spec1al11€;'~"ds projects prov1de data specifiC to target market NIA 

competitive Environment 
24 ComP<Jrable property profiles and phoW~ 5G·71 
2fl Map or cornparat~le ptoperttes 72 
26 Ex,sl!ng rentall;ousing "va1ua11on 1nclucl,ng vacancy and lt'nts 72-79 
27 Cornpar1son of subtect property to comparable pmper11es 7!3-79 
28 Discussion of ava1l3b1lrty and cost of other affordable r<OIJSing opt1ons 

79 mclo.Kimg homeowners111p if appl11:able 
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NCHMA Market Study Index 

Introduction Membero of the National Council of Hot.ISI!lg Market Analysts prov1de the followtng checklist 
referel'le1ng venous components necessal)' to conduct a comprehens;ve market st1Jdy !6r rental hoiJSing B>; 
completing the followtng checklist, the NCHMA Analyst certtftes thai he or she has performed all necessary 
work to support the conc1us1on~ included wttt·un the comprehenstve market st•Jdy. 9y cornpletton of th1s 
checkhst. tne analyst asserts that he/she has comp1eted all required items per section 

1 Page Number(sl 
29 Rental commumties under constructton approved. or proposed 72 
30 For sentor or spectal needs populahons. provtde data spectftc to target 

NIA market 

Affotdabilrty, O.mand, and Penetration Rate Analysis 
31 Estimate of demand 85-86 
32 Af!ordabtlity analys1s w1th capture rate 88 
33 Penetration rate analysts w1tn capture rate 88 

Anall!Sis/Coilclu'!llonl! ' 

34 Absorption rate and esltrnated stabiliZed occupancy for subJect 75 
35 Evaluation of proposed rent levels includmg estimate of market/achievable 

rents flO 
36 Precise statement of key conclUSIOns 90·92 
37 Markel strengths and weakn«sses trnpacting project 92 
38 Product recommendations am:Vor suggested modtf!cal!ons to subject 92 
39 DiscuSSIOn of subject property's impact on ex1sting ho,;smg 72 
40 Discussion of risks or other rnttigattng circumstances •mpactlng subject 72 
41 Interviews with area housing stakeholders NIA 

Other R~\llr•mentt 
42 Certifications Apj."(>rtdiX A 

43 Statement of qualtflcattons AppeooixG 
44 Sources of data not o!l"lerwtse tdentiffed Appendix A 
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INTRODUCTION AND SCOPE OF WORK 

The purpose of this Comprehensive Market Analysis Full Narrative Report is to determine if the 

community has a need for the subject units. To do so, the analysts utilize data from the U.S. 

Census Bureau, Nielsen Claritas and Ribbon Demographics and various other demographic 

resources. Community information and opinion was also utilized. 

This information was collected during a field survey conducted by the analysts while visiting the 

site. An attempt was made to survey 100 percent of all housing in the area. 

The client is Capstone Development, and the project developer of the subject property is 

Capstone Development. 

The site was inspected by Jeffrey L. Hansen on January 14, 2015. The exterior was viewed on 

January 14, 2015 by Samuel L. Gill, the primary analyst on this particular assignment. Aside from 

the inspection, Mr. Gill supervised and/or completed all aspects of the report. 
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Site Characteristics 

The sites are located in a predominantly commercial neighborhood in the eastern portion of the 

City of St. Louis. This neighborhood is typical for St. Louis. The property is located north of 

Interstate 44, south of Interstate 64 and west of Interstate 55. 

The site is easily accessed via Dolman Street. Dolman Street connects to Park Avenue which 

connects to South Jefferson Avenue. South Jefferson Avenue provides access to Interstate 44. 

The subject site is a nearly level, rectangular-shaped tract of land containing a total of 0.78+/­

acres. There are no known nuisances in the neighborhood. 

Surrounding Land Uses 

The subject's neighborhood is comprised primarily of commercial and single-family properties. 

Commercial properties comprise approximately 70 percent of the land use. Single-family 

residences make up the remaining 30 percent of the land use. 

Single-family residences are located north of the subject. Office properties are located south and 

east of the subject. Single-family residences and retail properties are located west of the subject. 

The area is mostly urban. None of the surrounding land uses will have a negative impact on the 

subject. 
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View to the East 

View to the West 
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View to the South 

View to the North 
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PROJECT DESCRIPTION 

Project Name: 

Location: 

Project Type: 

Developer: 

2014 Area Median Income: 

Anticipated Construction Start: 

Anticipated Construction Complete: 

Truman Lofts* 1322 Dolman Street* St. Louis, Missouri 

Truman Lofts 

1322 Dolman Street, St. Louis, Missouri 63104 

Family 

Capstone Development 

$67,100 

Fall 2015 

Fall2016 

The subject property is a proposed development that will consist of one existing elevator four­

story building. The exterior of the building is brick. The complex will contain a total of 40 units. 

The buildings will contain a total net rentable area of approximately 35,177 square feet. The unit 

mix is shown in the following table: 
.... 

' ' Avg;Squ~re r Ie~' $q 11are . 
" Unitiy~e ... '·• #ofU.~i~ .. ··· •········· Foot~ge.. ··· t , Fo<:>tage 

Studio/1 1 488 488 
1/1 23 548-983 17,432 

1/1.5 1 1,138 1,138 
2/1 2 882 1,764 

2/1.5 4 1,093-1,254 4,640 
2/2 5 869-1 '117 4,772 

2/2.5 4 1,204-1,346 4,943 
35,177 

Upon completion of construction, the property will operate as a market-rate property. The analyst 

obtained the proposed square footage information from unit plans which are included in Appendix 

D. 

Project Location 

The subject property is located in the eastern portion of the City of St. Louis. The property is 

located north of Interstate 44, south of Interstate 64 and west of Interstate 55. 

Flood Plain Hazard 

According to Flood Source FloodScape, Flood Map Number 290385-01 02C, dated May 24, 2011, 

the subject is zoned X, an area outside the 100- and 500-year flood plains. Federal flood 

insurance is available but is not required. 
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Project Design 

The property will contain one four-story elevator building. The exterior of the building is brick. The 

landscaping consists of grass, trees and shrubs. The property is designed for young 

professionals. Once constructed, the property will be market-rate. The development will contain 

studio, one- and two-bedroom units. 

Unit Features, Project Amenities and Services 

Each unit will contain a refrigerator, range/oven, garbage disposal, dishwasher, microwave, 

washer/dryer hook-ups, tile and hardwood flooring, blinds, ceiling fans, walk-in closet and coat 

closet. Project amenities include community room, fitness center, picnic area, storage, lounge 

area, dog run, walking/bike trail and commercial space. 

Parking 

The property will contain open parking containing 51 parking spaces. 

Utilities 

The following table describes the project's proposed utility combination. 

·.······ .· .. · .. UTILITY SCHEDULE 
···· . 

. . .. 

Utility Tvoe Who Pays 
Heat Central Electric Tenant 
Air Conditioning Central Electric Tenant 
Hot Water Electric Tenant 
Cooking Electric Tenant 
Cold Water/Sewer N/A Landlord 
Trash Collection N/A Landlord 

Proposed Rents 

The following table shows the developer's proposed rents. 

Unit Type #of Units Unit Size Proposed Rent 
Studio/1 1 488 $750 

1/1 23 548-983 $800-$1,350 
1/1.5 1 1 '138 $1,500 
2/1 2 882 $1,600 

2/1.5 4 1,093-1,254 $1,500-$1,800 
2/2 5 869-1 '117 $1,200-$1,800 

2/2.5 4 1,204-1,346 $1,450-$1,650 

Eligibility 

Households who have one to four persons and annual incomes between $30,000 and $42,960 

and $46,000 and $53,680 are potential tenants for the units at the proposed development. 
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View of Exterior 

View of Exterior 
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View of Exterior 

View of Exterior 
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View of Interior 

View of Interior 
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View of Interior 

View of Interior 
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View of Parking 

View of Street 
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NEIGHBORHOOD 

Project Location 

Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

Truman Lofts is located in the City of St. Louis, Missouri. The City of St. Louis is located in the 

eastern portion of the state. St. Louis is an urban community. The city is approximately 250 miles 

from Kansas City, Missouri; 250 miles from Indianapolis, Indiana; 300 miles from Chicago, Illinois; 

and 300 miles from Memphis, Tennessee. The city has an estimated population of 103,035 in 

2015, according to Nielsen Claritas and Ribbon Demographics. 

The subject is located in the eastern portion of St. Louis. The primary market area consists of 

Census Tracts 1151, 1152, 1153, 1154, 1155, 1156, 1157, 1161, 1162, 1163.01, 1163.02, 1164, 

165, 1171, 1172, 1174, 1181, 1184, 1186, 1231, 1232, 1233, 1241, 1242, 1243, 1246, 1273, 

127 4 and 1276. The primary market area encompasses the area within the following boundaries: 

North - Barnes Jewish Hospital Plaza, South Euclid Avenue, Park View Place, Duncan Avenue, 

South Boyle Avenue, Laclede Avenue, North Ewing Avenue and Market Street; East- South 21 51 

Street, Clark Avenue, Interstate 64 and the Mississippi River; South - Dover Street, South 

Virginia Avenue, Bates Street, Morganford Road and Gravois Avenue; and West - South 

Kingshighway Boulevard. According to Nielsen Claritas and Ribbon Demographics, the 2015 

population for the primary market area is 103,035. 
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Location 

The subject property is located in the eastern portion of the City of St. Louis, Missouri. The 

neighborhood has good attractiveness and appeal. The neighborhood has the following 

boundaries: North -Chouteau Avenue; East- South 14th Street; South- Lafayette Avenue; and 

West - South Jefferson Avenue. 

Access 

The neighborhood is accessed by Chouteau Avenue, South 14th Street, Lafayette Avenue and 

South Jefferson Avenue. Street widths and patterns appear to be adequate for the surrounding 

uses. There are additional roads running north to south and west to east which provide access to 

the neighborhood as well. 

Adverse Influences 

There are no major adverse influences or hazards observed or known by the appraiser, including 

vacant or abandoned buildings, in the immediate surrounding area. 

Schools 

According to WvVW.education.com, the subject property is located within the St. Louis City School 

District. It includes 90 public schools serving 26,311 students in grades PK through 12. The St. 

Louis City School District has 12 students for every full-time teacher which is slightly lower than 

the state average of 14 students per teacher. Herzog Elementary School has a TestRating of 4, 

Yeatman-Liddell Middle School has a TestRating of 1 and Metro High School did not disclose a 

TestRating score. 

Health Services 

The St. Louis Metropolitan Area has over 50 hospitals and two major medical schools. Some of 

the hospitals in the city include: Barnes-Jewish Hospital, St. Louis University Hospital, Cardinal 

Glennon Children's Hospital, St. Louis Children's Hospital, Christian Hospital, Connectcare, Des 

Peres Hospital and St. Alexius Hospital. 

Social Services 

The city offers several social services including Big Brother Big Sisters of Eastern Missouri, 

YMCA and YWCA. 

Parks and Recreational Opportunities 

St. Louis hosts several recreation and entertainment facilities such as Meramec State Park and 

Springs and Forest Park in the heart of the city. Fox Theatre and Powell Symphony Hall are 

located downtown. Downtown St. Louis is also home to several sports stadiums including Busch 
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Stadium, home of the Major League Baseball St. Louis Cardinals; Edward Jones Dome, home of 

the NFL St. Louis Rams; Savvis Center, home of the St. Louis Blues hockey team; St. Louis 

University Basketball Billikens and Vipers Roller Hockey. The St. Louis Centre Mall is also 

located in the downtown area. There are several other attractions in St. Louis, including The 

American Theatre, Bissell Mansion Mystery Dinner Theater, Grant's Farm, The St. Louis 

Municipal Opera, Lemp Mansion, Royal Dumpe Dinner Theater, Edison Theater, Goldenrod 

Steamboat, Kramer Marionette Theater, Omnimax, Planetarium, Riverport Ampitheatre, Sheldon 

Concert Hall and Westport Playhouse. 

Public Transportation 

Travel in and around St. Louis is available through the Metrolink, a light rail commuter train line; 

taxi services and public buses which run throughout the metropolitan area. The Lambert-St. 

Louis International Airport is the largest airport in St. Louis and provides all major airlines. Amtrak 

and Greyhound also provide rail and bus services to the city. St. Louis contains a network of 

interstates including Interstates 55, 64, 70, 170, 255 and 270. Public transportation through the 

Metro Bus is available near the subject site. 

Utilities 

AmerenUE provides electric service for St. Louis, and Laclede Gas Company provides natural 

gas services. The Metropolitan Sewer District provides sewer services, and the City of St. Louis 

Water Division provides water. AT&T, Cingular, Verizon and Sprint provide wireless telephone 

service. Southwestern Bell Telephone, Harrisonville Telephone Company and Ameritech provide 

regular telephone service. Cable services are provided by American Cablevision, Cable America 

Corporation, Cable One, Charter Communications, People's Choice-TV, TCI Cablevision and 

United Video. 

Public Safety 

The St. Louis County Police and Fire Department are located less than three miles from the 

subject. 

Crime 

The crime index for the subject is 3, with 100 being the safest. There is a 1 in 24 chance of being 

the victim of a violent crime and a 1 in 16 chance of being the victim of a property crime. The 

neighborhood has a violent crime rate of 41.64 per 1,000 residents and a property crime rate of 

61.37 per 1,000 residents. The national median is 3.8 and 27.3, respectively. There are no 

negative factors that affect the subject. 
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Community and Site Strengths and Weaknesses 

Strengths - The site has good visibility. The subject is located in an area suitable for the 

proposed development. It is close to many major services. The development is a proposed 

property that is viable in the market as there is a demand for rental units within the market area. 

The proposed rental rates are competitive. 

Weaknesses - The crime rate in the area is elevated; however, the subject will have security 

features in place to minimize the impact on the subject property. In addition, the area has shown 

recent growth despite the elevated crime rate. 
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Subject Neighborhood 
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Community Services Legend 

Name 
Hospitals and Medical Clinics 

1. Georgian Hospital 
2. Incarnate Word Hospital 

Pharmacies 
1. Walgreens 
3. Globe Drug 

Grocery Stores 
4. Brengard's Market 

Retail Stores 
5. S-T Leather Company 
6. Mimi's Discount Beauty Shop 
7. Logo Masters 
8. St. Louis Carriage Company 
9. Gravity Strings 

Restaurants 
10. Square One Brewery 
11. Chocolate Bar 

Park Avenue Coffee 
Ricardo's Italian Cafe 

12. St. Louis Gast Haus 
13. Eleven Eleven Mississippi 
14. Rue Lafayette 
15. Park Chop Suey 
16. Domino's Pizza 
17. Soulard Gyro & Deli 

CJ's Place 
18. Jefferson Chop Suey 
19. Carsons 

Llwelyn's Pub 
20. Franco Bistro and Wine Bar 
21. Chava's Mexican Restaurant 

Feraro's Jersey Style Pizza 

Schools 
22. Missouri Charter Public School 
23. Peabody Elementary School 

Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

Distance from Subject 

0.3 Miles 
1.4 Miles 

0.3 Miles 
0.8 Miles 

0.7 Miles 

0.4 Miles 
0.6 Miles 
0.7 Miles 
0.8 Miles 
0.8 Miles 

0.0 Miles 
0.1 Miles 

0.2 Miles 
0.3 Miles 
0.3 Miles 
0.4 Miles 
0.6 Miles 
0.6 Miles 

0.6 Miles 
0.6 Miles 

0.6 Miles 
0.6 Miles 

0.2 Miles 
0.3 Miles 
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Community Services 
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Delineation of Market Area 

Following is a list of considerations used when determining the market area: 

• Population and Households Counts: The number of households in a market area is 

directly proportionate to its geographic size within an individual market. Total 

householders residing in a market area can greatly influence demand calculations. 

• General Demographics: The socio-economic composition of a market area including 

income, household size and tenure can be largely influenced by the erroneous inclusion 

or exclusions of non-comparable areas. 

• Demand: Too large of a market may result in overstating demand for a proposed 

development. Conversely, too conservative of a market area may discount the demand 

for new product, especially if a lack of quality housing currently exists. 

• Supply Analysis: While a larger market area generally includes higher household totals, it 

likewise may include a higher number of directly comparable units. If using demand 

methodologies that net out recently constructed and comparable rental units from the 

demand estimate, the increase in the number of comparable units can outweigh the 

increase in demand. 

• Competitive Stock: The existing rental stock surveyed for a market study is dependent on 

the number of rental properties in a given market and therefore the boundaries of a 

primary market area. If existing developments are going to be used as "comparables", 

they should be located in the primary market area, if possible. 

• Attainable Rents: If the market area includes non-comparable areas, the analysis may 

use comparables projects that suggest that a project can achieve rents that area 

significantly higher or lower than the rents its micro location will support. 

• Location of Competitive Properties: A primary consideration in defining a market area is 

identifying those locations that offer alternative opportunities to a potential renter for a 

subject site. The managers of existing comparable properties near the site are excellent 

sources in determining those competitive locations. 

• Accessibility: Available transportation linkages including both traffic arteries and mass 

transit options can influence the size of the market. Mass transit can have a significant 

impact on projects addressing very low income households for which transportation 

options may be limited. 

• Natural Boundaries: Natural boundaries including rivers and mountains can restrict the 

mover-ship within a market due to a lack of accessibility. 

• Housing Project Characteristics: The availability of a unique structure type such as a high 

rise may alter the typical draw of a potential project. 

• Market Perceptions: Whether grounded in reality or not, market perceptions can be a 

significant determinant of market area boundaries. Social stigmas often exist within sub-
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markets, with residents from one side of a submarket may not move to a close by 

neighborhood, regardless of housing opportunities. The construction of a new, attractive 

rental community may not necessarily relieve this perception. 

• Commuting Patterns: The time spent commuting and employment destination could often 

reveal distinct patterns. High percentages of workers with long commutes or working in 

neighboring counties are often indicators of a lack of affordable housing options near 

employment centers. 

• Target Market: Proposed developments targeting a special needs population such as 

families generally draw from a larger geographic region. Given the smaller pool of 

qualified householders, the location and quantity of comparable stock is of additional 

importance. An acceptable market area for a family-oriented rental community will often 

be too conservative for a rental community targeting senior rental householders. 

• Jurisdictional Boundaries: Differences in the quality and services provided by school 

districts, municipalities, or counties often influence consumer location choices. 

• Local Agency Service Boundaries: The geographic areas covered by local agencies, 

such as housing authorities, senior citizen centers, community-based organizations, or 

churches can be a strong indicator of market area boundaries, especially when the 

project has a community-based sponsor or co-sponsor. 

• Non-Geographic Factors: Employees who might be expected to reside in a development 

as a result of planned or existing job opportunities and special needs households who are 

served by a multi-jurisdictional agency that covers communities that are clearly distinct 

market areas. 

The determination of the market area is based on the boundaries between governmental units. In 

such a method, county, division or city boundaries become the boundaries of the market area. 

Apartment managers within the vicinity of the subject were interviewed to determine the area from 

which the majority of their tenant bases originate. The information obtained from the apartment 

managers was reconciled with the governmental boundaries in the city to determine an 

appropriate market area for the proposed subject. 

The primary market area consists of Census Tracts 1151, 1152, 1153, 1154, 1155, 1156, 1157, 

1161, 1162, 1163.01, 1163.02, 1164, 165, 1171, 1172, 1174, 1181, 1184, 1186, 1231, 1232, 

1233, 1241, 1242, 1243, 1246, 1273, 1274 and 1276. The primary market area encompasses the 

area within the following boundaries: North - Barnes Jewish Hospital Plaza, South Euclid 

Avenue, Park View Place, Duncan Avenue, South Boyle Avenue, Laclede Avenue, North Ewing 

Avenue and Market Street; East - South 21 51 Street, Clark Avenue, Interstate 64 and the 

Mississippi River; South - Dover Street, South Virginia Avenue, Bates Street, Morganford Road 

and Gravois Avenue; and West- South Kingshighway Boulevard. 
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EMPLOYMENTANDECONOMY 

The economy of St. Louis is based on retail trade; professional and related services; educational, 

health and social services; and entertainment and recreation services sectors. The subject's 

tenants have numerous employment opportunities. Therefore, St. Louis's economy should not 

have a negative effect on the subject. 

Employment in the City of St. Louis has been decreasing an average of 1.0 percent per year 

since 2000. Employment within the State of Missouri has been decreasing an average of 0.1 

percent per year since 2000. 

Labor Force and Employment Trends 

LABORFORCEAND EMPLOYMENT TREND$ FORST. LOUIS 
.CIVILIAN EMPLOYMENT 

ANNUALS LABOR TOTAL % 
2000 161,815 153,333 94.8% 
2001 163,490 152,517 93.3% 
2002 163,410 150,606 92.2% 
2003 161,226 147,548 91.5% 
2004 161,129 146,949 91.2% 
2005 157,595 144,886 91.9% 
2006 157,242 146,430 93.1% 
2007 158,592 147,454 93.0% 
2008 158,208 145,989 92.3% 
2009 158,525 140,011 88.3% 
2010 158,404 138,966 87.7% 
2011 145,576 128,480 88.3% 
2012 139,727 126,647 90.6% 
2013 139,643 126,964 90.9% 

2014** 139,879 129,664 92.7% 
* Data based on place of residence. 
**Preliminary- based on monthly data through December 2014. 
Source: U.S. Bureau of Labor Statistics Data 

UNEMPLOYMENT 
TOTAL % 
8,482 5.2% 
10,973 6.7% 
12,804 7.8% 
13,678 8.5% 
14,180 8.8% 
12,709 8.1% 
10,812 6.9% 
11 '138 7.0% 
12,219 7.7% 
18,514 11.7% 
19,438 12.3% 
17,096 11.7% 
13,080 9.4% 
12,679 9.1% 
10,215 7.3% 

Unemployment in the city reached a high of 12.3 percent in 2010. The low was 5.2 percent in 

2000. The unemployment rate in December 2014 was 7.3 percent. 
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LABOR FORCE AND EMPLOYMENT TRENDS FOR M.!SSOURI 
CIVILIAN EM·PLOYMENT UNEMPLOYMENT 

ANNUALS LABOR TOTAL .% 
2000 2,973,100 2,875,341 96.7% 
2001 3,002,725 2,867,863 95.5% 
2002 2,985,933 2,829,984 94.8% 
2003 2,979,201 2,813,578 94.4% 
2004 2,987,786 2,815,882 94.2% 
2005 3,011,462 2,849,712 94.6% 
2006 3,036,020 2,889,467 95.2% 
2007 3,054,210 2,899,699 94.9% 
2008 3,054,654 2,869,573 93.9% 
2009 3,051 '131 2,768,147 90.7% 
2010 3,014,315 2,725,529 90.4% 
2011 3,046,311 2,785,798 91.4% 
2012 2,996,789 2,787,460 93.0% 
2013 3,018,070 2,820,751 93.5% 

2014** 3,060,510 2,899,588 94.7% 
• Data based on place of res1dence. 
**Preliminary- based on monthly data through December 2014. 
Source: U.S. Bureau of Labor Statistics Data 

TOTAL .% 
97,759 3.3% 
134,862 4.5% 
155,949 5.2% 
165,623 5.6% 
171,904 5.8% 
161,750 5.4% 
146,553 4.8% 
154,511 5.1% 
185,081 6.1% 
282,984 9.3% 
288,786 9.6% 
260,513 8.6% 
209,329 7.0% 
197,319 6.5% 
160,922 5.3% 

The State of Missouri reached a high of 9.6 percent in 2010. The low was 3.3 percent in 2000. 

The unemployment rate for December 2014 was 5.3 percent. According to the U.S. Bureau of 

Labor Statistics, unemployment trends for St. Louis are in line with the unemployment trends for 

the State of Missouri. 

.......... ,, .. , ..... GHAN<lt: IN TOTAl,;. EMPLO'(MENT FOR ST •...... l::OUIS .. · .... 

NUMBER. , •. , ... . ·.· .. 
.. PEJi,CENT 

PERIOD .. · TOTAL ·········ANNUAL TOTAL ....... ANNUAl 
2000-2005 (8,447) (1 ,689) -5.5% -1.1% 
2005-2010 (5,920) (1, 184) -4.1% -0.8% 

Source: U.S. Bureau of Labor Stat1st1cs 

The changes in employment since 2000 by time period are listed above. The data shows that the 

number of persons employed in the City of St. Louis decreased an average of 1.8 percent per 

year between 2000 and 2010. 

RECENT CHANGES tN EMPLOYMENT FOR ST. LOUIS 
YEAR NUMBER I;:MPLOYED ANNUAL CHANGE % OF LABOR FORCE l)NEMPLOYEO 
2005 144,886 2,063) 8.1% 
2006 146,430 1,544 6.9% 
2007 147,454 1,024 7.0% 
2008 145,989 1,465 7.7% 
2009 140,011 5,978 11.7% 
2010 138,966 1 045 12.3% 
2011 128,480 (10,486) 11.7% 
2012 126,647 (1,833 9.4% 
2013 126,964 317 9.1% 

Source. U.S. Bureau of Labor Stattsttcs 

The unemployment rate has fluctuated from 6.9 percent to 12.3 percent for the city. These 

fluctuations are in line with the unemployment rates for the State of Missouri. 
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The St. Louis companies who employ over 10,000 workers are as follows: BJC Health System, 

Boeing-McDonnell Defense System, Schnuck Markets and Unity Health System. Companies who 

employ over 2,000 workers include: Anheuser-Busch, Chrysler Motors, City of St. Louis, May 

Department Stores, McDonald's Corporation, NationsBank, St. Louis Public Schools, St. Louis 

University, Southwestern Bell Telephone, Special School Districts, SSM Health Care System, 

Tenet St. Louis, U.S. Air Force, U.S. Postal Service, Wai-Mart Stores, Inc., and Washington 

University. 

············· PLACE OF WORK tMPLOYMENT DAtA . " .. 
ST. LOUIS MARKET AREA 

INDUSTRY TOTAL % TOTAL % 
Aqriculture, Forestry, Fisheries & Mining 334 0.2% 62 0.1% 
Construction 6,492 4.4% 2,177 4.4% 
Manufacturing 12,810 8.7% 4,280 8.7% 
Wholesale Trade 3,483 2.4% 1,041 2.1% 
Retail Trade 14,425 9.8% 4,806 9.8% 
Transportation, Communication & Utilities 7,199 4.9% 2,054 4.2% 
Information 3,810 2.6% 1,402 2.9% 
Finance, Insurance & Real Estate 9,382 6.4% 3,076 6.3% 
Professional & Related Services 16,308 11.1% 6,174 12.6% 
Educational, Health & Social Services 39,514 26.9% 12,309 25.1% 
Entertainment & Recreation Services 18,285 12.4% 7,023 14.3% 
Other 7,275 4.9% 2,813 5.7% 
Public Administration 7,836 5.3% 1,839 3.7% 
Source: U.S. Census Bureau 

The above chart shows the number of people employed in different sectors of the St. Louis and 

market area economies in 2010. According to interviews conducted by the analyst, employers in 

the area indicate that the area economy should remain stable in the next two to five years. 
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Wages 

The average annual wage of the City of St. Louis employees was $52,851 in 2013. Wages have 

been decreasing 1.0 percent per year. 

AVERAGE ANNUAL WAGE BY SECTOR ·., 

ANNUAL PERCENT 
INDUSTRY 2012 2013 INCREASE 

Agriculture, Forestry & Fisheries N/A* N/A* N/A* 
Mining N/A* N/A* N/A* 
Construction N/A* N/A* N/A* 
Manufacturing $73,220 $65,676 -10.3% 
Transportation and Warehousing $45,577 $45,829 0.6% 
Utilities N/A* N/A* N/A* 
Wholesale Trade $59,537 $59,397 -0.2% 
Retail Trade $27,336 $27,280 -0.2% 
Leisure and Hospitality $27,843 $28,453 2.2% 
Education and Health Services $49,179 $50,161 2.0% 
Professional and Business Services $71,552 $69,806 -2.4% 
Financial Activities $75,432 $75,159 -0.4% 
Information $80,150 $81 '146 1.2% 
Other Services $29,356 $32,565 10.9% 
Public Administration (Local Government) $47,972 $45,892 -4.3% 
Source: U.S. Bureau of Labor Stat1st1cs 

Employment Outside the County 

For residents employed in market area, the travel time to work from the site is less than 20 

minutes. For the majority of those employed in other parts of the city, the travel time would be 

within 30 minutes. According to the chart below, 42.7 percent have a travel time of less than 19 

minutes; 38.5 percent have a travel time of 20 to 34 minutes; and 18.8 percent have a travel time 

of over 35 minutes. This relatively low travel time indicates that the subject site is in an area in 

close proximity to employment centers. 

• EStiMA1E~~ELTIME.TO WORK f:ORMARKEJ AREA RESIDENTS 
TRAVECT.IME IN TES ... ····NUMBER OF COMMUTERS .. · ' PERCENT 

5 or less 
5-9 

10-19 
20-24 
25-34 
35-44 
45-59 
60-89 
90+ 

Total Commuters 
Source: U.S. Census Bureau 

1,280 
4,143 
14,582 
7,054 
10,973 
2,819 
3,096 
1,982 
885 

46,814 

2.7% 
8.8% 
31.1% 
15.1% 
23.4% 
6.0% 
6.6% 
4.2% 
1.9% 
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POPULATION AND HOUSEHOLDS 

Population Household Trends and Analysis 

The housing Market Area for the proposed apartments is an area in which people could locate 

their residences and have fairly equal access to the same job market, community services and 

amenities and be in the socio-economic community they choose. 

The primary market area consists of the City of St. Louis, Missouri. The primary market area 

encompasses the area within the following boundaries: Census Tracts 1151, 1152, 1153, 1154, 

1155, 1156, 1157, 1161, 1162, 1163.01, 1163.02, 1164, 165, 1171, 1172, 1174, 1181, 1184, 

1186, 1231, 1232, 1233, 1241, 1242, 1243, 1246, 1273, 1274 and 1276. The primary market area 

encompasses the area within the following boundaries: North - Barnes Jewish Hospital Plaza, 

South Euclid Avenue, Park View Place, Duncan Avenue, South Boyle Avenue, Laclede Avenue, 

North Ewing Avenue and Market Street; East- South 21st Street, Clark Avenue, Interstate 64 and 

the Mississippi River; South - Dover Street, South Virginia Avenue, Bates Street, Morganford 

Road and Gravois Avenue; and West- South Kingshighway Boulevard. 

In 2000 this geographic market area contained an estimated population of 108,163. By 2010 

population in this market area had decreased 5.5 percent to 102,221. It is estimated that by 2015 

population in this market area increased 0.8 percent to 103,035. It is projected that between 2015 

and 2020 population in the market area will increase 1.1 percent to 104,17 4. 

.,,. CHANGE IN TOTAL POPULATION· 
'' ···· ···········" ··TOTAL I 

SUBJECT YEAR POPULATION CHANGE I PERCENT! 
ST. LOUIS 2000 348,189 

2010 319,294 (28,895) -8.3% 
Estimated 2015 317,677 (1,617) -0.5% 
ProJected 2020 317,673 (4) 0.0% 
MARKET AREA 2000 108,163 

2010 102,221 (5,942) -5.5% 
Estimated 2015 103,035 814 0.8% 
Projected 2020 104,174 1,139 1.1% 
Source. US. Census Bureau and Nielsen C/antas, Ribbon Demographics 

" 

(2,890) 
(323) 
(1) 

(594) 
163 
228 

' 

-0.8% 
-0.1% 
0.0% 

-0.5% 
0.2% 
0.2% 
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CHANGE IN POPULATION BY AGE GROUPS ... 

.... ST. LOUIS ···•· ' ' 

AGE 2010 2015 CHANGE 2015 2020 CHANGE 
0-4 21,247 21,497 1.2% 21,497 20,486 -4.7% 
5-9 17,428 19,772 13.4% 19,772 20,840 5.4% 

10-14 19,474 17,238 -11.5% 17,238 19,196 11.4% 
15-17 13,002 11,056 -15.0% 11,056 11,020 -0.3% 
18-20 15,411 13,461 -12.7% 13,461 12,589 -6.5% 
21-24 22,337 18,486 -17.2% 18,486 14,964 -19.1% 
25-34 55,004 58,382 6.1% 58,382 53,565 -8.3% 
35-44 41,418 41,114 -0.7% 41,114 44,507 8.3% 
45-54 45,269 39,681 -12.3% 39,681 37,014 -6.7% 
55-64 32,009 39,056 22.0% 39,056 38,811 -0.6% 
65-74 17,618 21,360 21.2% 21,360 27,667 29.5% 
75-84 13,036 11,087 -15.0% 11,087 11,760 6.1% 
85+ 5,556 5,487 -1.2% 5,487 5,254 -4.2% 

MARKET AREA 
AGE 2010 2015 CHANGE 2015 2020 CHANGE 
0-4 7,392 7,738 4.7% 7,738 7,357 -4.9% 
5-9 6,568 7,038 7.2% 7,038 7,404 5.2% 

10-14 6,853 6,140 -10.4% 6,140 6,883 12.1% 
15-17 4,284 3,513 -18.0% 3,513 3,735 6.3% 
18-20 5,155 4,200 -18.5% 4,200 4,112 -2.1% 
21-24 7,182 5,544 -22.8% 5,544 4,591 -17.2% 
25-34 19,032 19,742 3.7% 19,742 17,177 -13.0% 
35-44 15,195 14,537 -4.3% 14,537 15,771 8.5% 
45-54 13,733 13,065 -4.9% 13,065 12,669 -3.0% 
55-64 9,326 11,722 25.7% 11,722 12,151 3.7% 
65-74 4,217 5,835 38.4% 5,835 7,970 36.6% 
75-84 2,806 2,594 -7.6% 2,594 3,009 16.0% 
85+ 1,402 1,367 -2.5% 1,367 1,345 -1.6% 

Source. U.S. Census Bureau and Nte/sen Clantas, Ribbon DemographiCS 

Housing Market 

The demand for additional housing in a market area is a function of population growth, household 

formations, and also a replacement of units lost through demolition and extreme obsolescence. 

Also, within the overall demand are segments of the market asking for more or less expense 

(related to income) and for ownership or rental. 

Some of the demand has been or is satisfied by units which have been built or is built by the time 

the project is renting. The difference between demand and supply, the residual, is the total market 

of which the project's market is a share. 

The "tenure" of existing housing is examined first as a guide to the future proportion of ownership 

and rentals; then characteristics of the housing stock are noted. 

The most important analysis is that of demand, supply and residual demand which follows. Its 

product is the number of type rental units which is demanded. 
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Tenure 

The percentage of renters in the market area in 2015 was estimated at 59.5 percent, and the 

percentage of renters for St. Louis was 55.0 percent. According to the U.S. Census Bureau, the 

state rental percentage was 32.5 percent showing that the percentage of renters for the market 

area was similar to the state. This percentage is utilized to segment the number of existing 

households in the demand section of this report. 

HOUSEHOLDS BY TENURE. .··. 

TOTAl. OWNER 
SUBJECT YEAR HOUSEHOLDS NO. 'Yo 
ST. LOUIS 2000 147,286 69,150 46.9% 

2010 142,057 64,425 45.4% 
Estimated 2015 144,085 64,840 45.0% 
Pro.ieeted 2020 145,849 65,196 44.7% 
MARKET AREA 2000 43,906 17,507 39.9% 

·. 2010 44,295 17,987 40.6% 
Estimatfi!d 2015 45,821 18,540 40.5% 
Projected 2020 47,041 18,974 40.3% 
Source: U.S. Census Bureau and Nielsen C/antas, Rtbbon Demographtcs 

TENURE B'bAGE 
SUBJECT. AGE OWNER REN.TER 
ST. LOUIS 25-34 10,347 21,481 

35-44 10,878 13,000 .. 
45-54 13,695 13,797 
55-64 12,954 10,048 

••• 

65-74 7,567 5,142 
I 75+ 8,154 4,982 .... .. .... 

MARKET AREA 25-34 3,245 7,860 
35-44 3,755 4,807 

····· 
45-54 4,188 4,783 
55-64 3,605 3,115 
65-74 1,677 1,489 
75+ 1,285 1,434 

Source: U.S. Census Bureau 

RENTER 
NO. ' % 

.. · .. ······· 

78,136 53.1% 
77,632 54.6% 
79,245 55.0% 
80,653 55.3% 
26,399 60.1% 
26,308 59.4% 
27,281 59.5% 
28,067 59.7% 

·· ..• ···.···· . 

TOTAL 
31,828 
23,878 
27,492 
23,002 
12,709 
13,136 
11 '1 05 
8,562 
8,971 
6,720 
3,166 
2,719 
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The breakdown of households according to size and type in 2010 is shown below. Renter 

household size for the market area is shown below. 

HOUSEHOLDS BYS!ZE AND TYPE 
OWNER-OCCUPIED ST. LOUIS MARKE;J:AREA 

1 person 21,633 5,593 
2 persons 21,635 6,261 
3 persons 9,650 2,767 
4 persons 6,340 1,819 
5 persons 2,935 852 
6 persons 1,240 384 
7 or more persons 992 311 
RENTER-OCCUPIED 
1 person 38,835 12,054 
2 persons 18,763 6,611 
3 persons 8,886 3,313 
4 persons 5,581 2,123 
5 persons 2,934 1 '178 
6 persons 1,377 556 
7 or more persons 1,256 473 
Source: U.S. Census Bureau 

According to the U.S. Census Bureau, in 2010 there were 2.24 persons per household in the 

market area and 2.16 persons per household in the city. The subject's units are most suitable for 

households with one to four persons, who account for 91.6 percent of the market area renters. 

RENTER HOUSEHOLD SIZE IN THE MARKET AREA 
RENTER-OCCUPIED ··· NUMBER PERCENT 

1 person 12,054 45.8% 
2 persons 6,611 25.1% 
3 persons 3,313 12.6% 
4 persons 2,123 8.1% 
5 persons 1 '178 4.5% 
6 persons 556 2.1% 
7 or more persons 473 1.8% 
TOTAL 26,308 100.0% 
Source: U.S. Census Bureau 

The following table represents the number of households with one or more person ages 60 and 

older living alone, with family or with someone who is not a family member. 
" l:i.OUSEHOLDS BY SIZJ:;(fYPE/AGE OF MEI\IIBER.S 

Households With: ST. LOUIS MARKET AREA 
1 + Persons Age 60+ 
1 Person Household 19,426 4,857 
2+ Persons (Family) 17,865 4,351 
2+ Persons (Non-Family) 1,747 574 
1 + Persons Age 65+ ··.·· 

1 Person Household 14,424 3,458 
2+ Persons (Family) 12 697 2,825 
2+ Persons (Non-Family) 1,050 318 
Source: U.S. Census Bureau 

Gill Group 
Page 48 

1865 



Truman Lofts • 1322 Dolman Street • St. Louis. Missouri 

The following table shows significant characteristics of the Market Area housing stock in 2010. 

According to the U.S. Census Bureau, in 2010, there were 19,939 single-family housing units, 

24,392 multifamily housing units and 110 mobile homes in the Market Area. Of the 110 mobile 

homes in the market area, 31 of those mobile homes are rental homes. The data in the table also 

shows that there were 111 rental units lacking complete plumbing and 1,152 rental units that are 

overcrowded. There were 16,336 units built prior to 1939. According to the U.S. Census Bureau, 

there were 796 rental units built after 2000. 

CHARACJERISTJC$ OF' THE MARKET AREA HOIJSINttstOCK " 

" .. ·• .......... ...... ······'"'' .. 

TOTAL HOUSING UNITS 
OCCUPANCY AND TENURE 
Occupied Housing Units 
Owner-Occupied 
Percent Owner-Occupied 
Renter-Occupied 
VACANT HOUSING UNITS 
For seasonal, recreational, etc 
Persons per owner-occupied unit 
Persons per renter-occupied unit 

TENURE BY YEAR STRUCTURE BUlL T 
RENTER-OCCUPIED 
2005 or later 
2000-2004 
1990-1999 
1980-1989 
1970-1979 
1960-1969 
1950-1959 
1940-1949 
1939 or earlier 
PERSONS PER ROOM: RENTER 
0.50 or less 
0.51-1.00 
1.01-1.50 
1.51-2.00 
2.01 or mare 

PLUMBING FACILITES ·PERSON/ROOM: 
RENTER-OCCUPIED 
Lacking Complete Plumbing Facilities: 
1.00 or less 
1.01-1.50 
1.51 or more 
Source: U.S. Census Bureau 

, .. $T:t~OUlS . ! ... . NtARKE;T ARE.A . 
176,002 55,063 

... ·' 
... · ....... '"'' 

142,057 
64,425 
45.4% 

77,632 
: ;;., .. ..... ' .... 

660 
2.32 
2.04 

I·">·"": • :.;·;·'•·'•:' :. ' 

. <.• 

1,679 
1,791 
2,838 
4,300 
5,322 
5,928 
7,241 
7,258 

37,821 
;: ·: 

50,940 
20,647 
1,741 
727 
123 

·.<'.' ... 

1• ........ ··. 
317 
26 
28 

44,295 
17,987 
40.6% 

26,308 ........... .::. 
192 
1.95 
1.77 

.•c 
.: .. ; .. 
.· . 

356 
440 
624 
782 

1,663 
1,415 
1,592 
2,068 
16,336 ......... ·. 
16,710 
7,414 
672 
357 
123 
,, . :;:;•;:·:"· ·;· 

.. 
. . .... . .. 

: ··;:; ·: .. 
·.· .. 
111 
0 
0 

Gill Group 
Page 49 

1866 



Truman Lofts* 1322 Dolman Street* St. Louis, Missouri 

,,, ,., ,, . 'ADQIT:IONAL.J:iOlJstNG StOCK,CHAIUC!ERISTlCS' ' "' 

HOUSING UNITS IN STRUCTURE 
ST. LOUIS 
1, Detached 
1, Attached 
2 
3 to 4 
5 to 9 
10 to 19 
20 to 49 
50 or more 
Mobile Home, Trailer, Other 
TOTAL 
MARKET AREA 
1, Detached 
1, Attached 
2 
3 to 4 
5 to 9 
10 to 19 
20 to 49 
50 or more 
Mobile Home, Trailer, Other 
TOTAL 
Source: U.S. Census Bureau 

OWNER·OCCUPIEO RENTER-OCCUPIED 
NUMBER PERCENT NUMBER PERCENT 

53,052 80.1% 11,642 15.7% 
3,008 4.5% 2,721 3.7% 
6,196 9.4% 14,641 19.7% 
1,101 1.7% 16,584 22.4% 
771 1.2% 7,032 9.5% 
310 0.5% 3,475 4.7% 
834 1.3% 5,333 7.2% 
811 1.2% 12,507 16.9% 
178 0.3% 243 0.3% 

66,261 100.0% 74,178 100.0% 
.':' ''. ,• .''"''''"''''" 

14,221 74.2% 
1,420 7.4% 
2,387 12.5% 
430 2.2% 
210 1.1% 
83 0.4% 

216 1.1% 
119 0.6% 
79 0.4% 

19,165 100.0% 

3,272 
1,026 
6,175 
7,223 
2,341 
1,456 
1,270 
2,482 

31 
25,276 

12.9% 
4.1% 
24.4% 
28.6% 
9.3% 
5.8% 
5.0% 
9.8% 
0.1% 

100.0% 

Gill Group 
Page 50 

1867 



Truman Lofts* 1322 Dolman Street * St. Louis, Missouri 

Household Income Trends and Analysis 

Income is a key characteristic in analyzing housing markets. The following table shows household 

incomes for the City of St. Louis and the market area for all renter households. However, we are 

primarily concerned with incomes of renters within the target incomes ranging from $30,000 to 

$53,680, or 16.4 percent, for the development. Target incomes for the different unit types are 

derived by the analyst For the low end of the range, the lowest rent charged for a unit is divided 

by 30 percent. The resulting number is then multiplied by 12 to derive an annual income ($750 I 

30% = $2,500 x 12 = $30,000). This process is based on the premise that a tenant should not pay 

more than 35 percent of his annual income on rent. For the high end of the range, the analyst 

elected to utilize the HUD income limits for 80 percent of the area median income. 

The following table shows the minimum target income required for each unit and the maximum 

income limits to determine the upper range of eligibility for each unit type. 

',' ,', '' '' '·>·' ........ ' "'': :< :· INCOME Et:JGfBt~·HGUSEHOL.OS ,' ·' 

Unit Type Gross Lower Upper Range Percent 
Rent Range Qualified 

Studio $750 $30,000 $37,600 9.7% 
One-Bedroom $800 $32 000 $42,960 11.5% 
Two-Bedroom $1,150 $46,000 $53,680 2.0% 
TOTAL UNITS $30,000 $53,680 16.4% 
Source: U.S. Census Bureau, Nielsen Clantas and Ribbon DemographiCS and HUD 

' ·.'··· ' ' ' "' ... 
Renter 

Households 
2,440 
2,905 
501 
4,143 
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Truman Lofts* 1322 Dolman Street • St. Louis, Missouri 

HOU$EHOLD INCOME BY GRO$S.f'{ENJ,AS'A·PERCENTAGE .........•.•........... 
INCOME ST. LOUIS 
Less than $10,000 

... ... ...... 

Less than 20% 209 
20-24% 327 
25-29% 1 '139 
30-34% 776 
35%+ 12,370 
Not Computed 3,086 
$10,000-$19,999 . 

Less than 20% 539 
20-24% 474 
25-29% 932 
30-34% 1,376 
35%+ 12,049 
Not Computed 563 
$20,000- $34,999 li·•·:.::c;. ,.;.• .. ·; 
Less than 20% 1,782 
20-24% 2,403 
25-29% 3,913 
30-34% 2,900 
35%+ 5,459 
Not Computed 536 
$35,000- $49,999 .• <.· 

Less than 20% 3,709 
20-24% 3,159 
25-29% 1,477 
30-34% 1,019 
35%+ 582 
Not Computed 267 
$50,000- $74,999 , .. ····· 
Less than 20% 5,805 
20-24% 1,340 
25-29% 815 
30-34% 82 
35%+ 135 
Not Computed 279 
$75,000 or more i • ... 
Less than 20% 4,182 
20-24% 168 
25-29% 49 
30-34% 31 
35%+ 9 
Not Computed 237 
TOTAL 74,178 
Source: U.S. Census Bureau 

MARKET AREA 
.. 

13 
130 
342 
192 

4,247 
1,039 

.. ; 

185 
145 
403 
489 

4,552 
141 

, .. . , .. , ...... , .. .: . .: ..... 
624 
950 

1,250 
947 

1,784 
118 

,········ ... 
1,354 
845 
441 
424 
257 
18 

. :. . ............. 

2,035 
438 
241 
26 
10 

108 
. ..... •• i :<• .; 

1,395 
22 
0 
7 
0 

104 
25,276 
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Truman Lofts* 1322 Dolman Street* St. Louis, Missouri 

' .. .· .. ·.:. ,, :: ~i:ic: ~: : '· .··:, ,:::: HOUSEHOLDS BVJNCOME GROUPSYAGE 
' 

• __;::;: 

2010 
INCOME 25-44 45.04 55+ 25-44 
ST. LOUIS ~o> '; : .•. ,, •. ,. , .•. ,. '!'.'' :."' ..••. ··< .. ··•• .·,.· , .. · .. ·.·.·.· ... · .. ···•·· ·: .''··········,······•· !':: •• 

Less than $15,000 10.405 11,078 8,266 12,530 
$15,000. $24,999 6,922 6,116 5,424 6.615 
$25,000. $34,999 7,672 5,211 3,431 7,070 
$35,000.$49,999 9,165 6,974 3,211 8,435 
$50,000. $74,999 10,166 8,147 2,603 9,144 
$75,000. $99,999 5,624 4,364 1,058 5.856 
$100,000. $149,999 4,480 4,301 975 5.329 
$150,000.$199,999 1,075 i, 163 208 1.741 
$200,000+ 711 1,045 221 759 
TOTAL 130,o16 
MARKET AREA : ·'·'·'. :.:: •.. ·.·. '< .:.::.' .. •. 

Less than $15,000 4,304 3,523 2,083 4.737 
$15,000.$24,999 2,580 1,873 1,299 2,613 
$25,000.$34,999 2,878 1,695 694 2,646 
$35,000. $49,999 3,214 2.178 636 2,970 
$50,000.$74,999 3,417 2,552 488 2.749 
$75,000.$99,999 1,635 1,264 334 1,810 
$100,000.$149,999 1,627 1,297 112 1,822 
$150,000.$199,999 277 331 26 526 
$200,000+ 315 253 79 267 
TOTAL 40,964 
Source: US Census Bureau and Nielsen Clantas; R1bbon DemographicS 

2015 
45.04 65+ 2544 

"·' . •·'"'!. ::•. •·•.· .::.<. ·c: ·•.·•• :.::•' ?,: ......... 
11,898 8,098 11,727 
7,303 5,523 6,304 
6,255 3.845 6,663 
6,353 3,403 8,465 
7,417 3,373 8,988 
4,591 1,737 5,933 
3,956 1.361 5,949 
1,552 452 1,927 
1,546 366 976 

136,508 
.t•··•· : :::: • < .. · 

3,922 2,167 4,230 
2,310 1,426 2,429 
1.956 745 2,463 
2,059 892 2,944 
2,568 713 2,744 
1.437 493 1,813 
1,215 323 1.987 
423 124 596 
441 54 335 

43,410 

2020 
45.04 

···, 
11,071 
6,873 
5.788 
6,211 
7,106 
4,502 
4.231 
1.615 
1,864 

139,384 

3,805 
2,299 
1,921 
2,069 
2,581 
1,431 
1,306 
473 
556 

44,793 

65+ 
J'l·._·': 

8,939 
6,252 
4,388 
4,179 
4,110 
2,211 
1,B17 
612 
583 

· .. ·.·········.·.:_] 
2,550 
1.763 
959 

1,162 
957 
671 
462 
193 
94 
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Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

COMPETITIVE ENVIRONMENT 

The following pages indicate the conventional apartment communities in the subject's market 

area. The comparables provide a good indication of what amenities and services are offered in 

the market area. 
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Property Identification 
Record 10 
Property Type 
Property Name 
Address 
Market Type 

Verification 

Unit Type 
1/1 
2/1 

2/1.5 
2/2 
3/1 

3/2.5 

Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

Multi-Family Lease No. 1 

1994 
Walk-Up 
Old Frenchtown II 
1129 Hickory Street, St. Louis, Missouri 631 04 
Market 

Rolethia Miller; 314-241-6256, January 14, 2015 

Unit Mix 
No. of Mo. 

Y!l!!! Size SF Rent/Mo. Rent/SF 
38 726 $569 $0.78 
32 961 $869 $0.90 
16 961 $869 $0.90 
38 1,044 $869 $0.83 
8 1,261 $1,027 $0.81 
16 1,261 $1,027 $0.81 
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Occupancy 
Rent Premiums 
Total Units 
Unit Size Range 
Avg. Unit Size 
Avg. Rent/Unit 
Avg.Rent/SF 

SF 

Physical Data 
No. of Buildings 
HVAC 
Stories 
Utilities with Rent 
Parking 
Year Built 
Condition 

Amenities 

Truman Lofts* 1322 Dolman Street • St. Louis, Missouri 

Multi-Family Lease No. 1 (Cont.) 

97% 
N 
148 
726- 1261 
971 
$818 
$0.84 

143,652 

16 
Central Elec/Central Elec 
2,3 
Water, Sewer, Trash Collection 
L/0 
2005 
Good 

Range/Oven, Refrigerator, Garbage Disposal, Dishwasher, Washer/Dryer, Carpet, Tile, Blinds, 
Walk-In Closet, Coat Closet, Balcony, Patio, Playground, On-Site Management, On-Site 
Maintenance 

Remarks 
This complex does not maintain an active waiting list. The annual turnover rate is one every three 
months. 
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Property Identification 
Record 10 
Property Type 
Property Name 
Address 
Market Type 

Verification 

Unit Type 
1/1 
1/1 
2/1 
2/1 

2/1.5(TH) 
2/2 

Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

Multi-Family Lease No.2 

1995 
Walk-Up 
King Louis Square I & II 
1414-1520 South 13th Street, St. Louis, Missouri 63014 
Market 

Lonnell; 314-621-6256, January 14, 2015 

Unit Mix 
No. of 
Units Size SF Rent/Mo. 

606 $569 
661 $569 
807 $739 
949 $739 

1,102 $883 
1 '133 $602 

Mo. 
Rent/SF 
$0.94 
$0.86 
$0.92 
$0.78 
$0.80 
$0.53 
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3/2 
3/2.5(TH) 
4/2.5(TH) 

Occupancy 
Rent Premiums 
Total Units 

Physical Data 
No. of Buildings 
HVAC 
Stories 
Utilities with Rent 
Parking 
Year Built 
Condition 

Amenities 

Truman Lofts* 1322 Dolman Street* St. Louis, Missouri 

Multi-Family Lease No.2 (Cont.) 

98% 
N 
152 

45 

1,324 
1,204 
1,486 

Central Gas/Central Elec 
2,3 

$1,027 

Water, Sewer, Trash Collection 
L/0, G/0 
2001 
Good 

$0.85 

Range/Oven, Refrigerator, Garbage Disposal, Dishwasher, Washer/Dryer, Carpet, Tile, Blinds, 
Ceiling Fans, Walk-In Closet, Coat Closet, Balcony, Patio, Community Room, Playground, 
Exterior Storage, On-Site Management, Courtesy Patrol 

Remarks 
The property does not maintain an active waiting list. 
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Property Identification 
Record ID 
Property Type 
Property Name 
Address 
Market Type 

Verification 

Unit Type 
0/1 
1/1 
1/1 
2/2 
2/2 

Truman Lofts • 1322 Dolman Street • St Louis, Missouri 

Multi-Family Lease No. 3 

2000 
Elevator 
Soulard Market Lofts 
1531 South 8th Street, St. Louis, Missouri 631 04 
Market 

Debbie; 314-588-9990, January 14, 2015 

Unit Mix 
No. of Mo. 
Units Size SF Rent/Mo. Rent/SF 

636 $775 $1.22 
681 $885 $1.30 

1,025 $1,145 $1.12 
930 $1,225 $1.32 

1,400 $1,650 $1.18 
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Occupancy 
Rent Premiums 
Total Units 

Physical Data 
No. of Buildings 
HVAC 
Stories 
Utilities with Rent 
Parking 
Year Built 
Condition 

Amenities 

Truman Lofts * 1322 Dolman Street* St. Louis, Missouri 

Multi-Family Lease No. 3 (Cont.) 

94% 
N 
132 

Central Elec/Central Elec 
5 
Water, Sewer, Trash Collection 
LID 
1889/2005 
Good 

Range/Oven, Refrigerator, Garbage Disposal, Dishwasher, Microwave, Washer/Dryer, Carpet, 
Tile, Blinds, Clubhouse, Swimming Pool, Fitness Center, Picnic Area, Extra Storage, Laundry 
Facility, On-Site Management, On-Site Maintenance, Intercom Entry, Video Surveillance 

Remarks 
The complex does not maintain an active waiting list. 
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Property Identification 
Record ID 
Property Type 
Property Name 
Address 
Market Type 

Verification 

Unit Type 
0/1 
1/1 
1/1 
2/1 
2/1 
3/1 

Truman Lofts • 1322 Dolman Street • St Louis, Missouri 

Multi-Family Lease No.4 

1996 
Elevator 
Theresa Park Lofts 
1517 South Theresa Avenue, St. Louis, Missouri 63104 
Market 

Chris; 314-446-4501, January 14, 2015 

Unit Mix 
No. of 

Y.!!!!! Size SF Rent/Mo. 
525 $825 
650 $925 
802 $1 I 100 
900 $1,500 

1,000 $1,500 
1,040 $1,700 

Mo. 
Rent/SF 

$1.57 
$1.42 
$1.37 
$1.67 
$1.50 
$1.63 
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3/2 

Occupancy 
Rent Premiums 
Total Units 

Physical Data 
No. of Buildings 
HVAC 
Stories 
Utilities with Rent 
Parking 
Year Built 
Condition 

Amenities 

Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

Multi-Family Lease No. 4 (Cont.) 

100% 
N 
34 

1,402 

Central Elec/Central Elec 
3 

$1,900 

Water, Sewer, Trash Collection 
L/0 
1904/2005 
Good 

$1.36 

Range/Oven, Refrigerator, Garbage Disposal, Dishwasher, Microwave, Washer/Dryer Hook-Up, 
Carpet, Tile, Blinds, Ceiling Fans, Walk-In Closet, Hot Tub, Fitness Center, Picnic Area, On-Site 
Management, Courtesy Patrol, Video Surveillance 

Remarks 
This complex does keep an active waiting list. with seven applicants. The annual turnover rate is 
25%. 
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Property Identification 
Record 10 
Property Type 
Property Name 
Address 
Market Type 

Verification 

Unit Type 
1/1 
1/1 
2/1 

Occupancy 
Rent Premiums 

Truman Lofts * 1322 Dolman Street • St. Louis, Missouri 

Multi-Family Lease No. 5 

1999 
Walk-Up 
Caroline Apartments 
2729 Park Avenue, St. Louis, Missouri 631 04 
Market 

Sharnese; 314-772-5203, January 14, 2015 

No. of 

1!!1!!! 

95% 
N 

Unit Mix 

Size SF 
660 
700 
860 

Mo. 
Rent/Mo. Rent/SF 

$550 $0.83 
$610 $0.87 
$710 $0.83 
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Total Units 

Physical Data 
No. of Buildings 
HVAC 
Stories 
Utilities with Rent 
Parking 
Year Built 
Condition 

Amenities 

Truman Lofts * 1322 Dolman Street * St. Louis, Missouri 

Multi-Family Lease No. 5 (Cont.) 

112 

10 
Central Elec/Central Elec 
3 
Water, Sewer, Trash Collection 
L/0 
1982 
Good 

Range/Oven, Refrigerator, Garbage Disposal, Dishwasher, Carpet, Tile, Blinds, Ceiling Fans, 
Walk-In Closet, Coat Closet, Picnic Area, Laundry Facility, On-Site Management, On-Site 
Maintenance, Intercom Entry, Limited Access Gate 

Remarks 
The complex does not maintain an active waiting list. 
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Property Identification 
Record 10 
Property Type 
Property Name 
Address 
Market Type 

Verification 

Unit Type 
Efficiency/1 

Studio/1 
1/1 
1/1 
1/1 
2/2 

Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

Multi-Family Lease No.6 

1976 
Elevator 
Saum Apartments 
1919 South Grand Boulevard, St. Louis, Missouri 63104 
Market 

Rob; 314-685-1130, January 14, 2015 

Unit Mix 
No. of 
Units Size SF Rent/Mo. 

29 300 $470 
54 500 $580 
9 600 $670 

660 $670 
18 775 $770 
9 1,000 $920 

Mo. 
Rent/SF 

$1.57 
$1.16 
$1.12 
$1.02 
$0.99 
$0.92 
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2/3 

Occupancy 
Rent Premiums 
Total Units 

SF 

Physical Data 
No. of Buildings 
HVAC 
Stories 
Parking 
Year Built 
Condition 

Amenities 

Truman Lofts * 1322 Dolman Street * St. Louis, Missouri 

Multi-Family Lease No. 6 (Cont.) 

99% 
N 
120 

66,650 

2,600 $2,400 

Central Gas Boiler/Window Elec 
9 
L/0, G/50 
1926/2009 
Good 

$0.92 

Range/Oven, Refrigerator, Garbage Disposal, Dishwasher, Microwave, Carpet, Tile, Blinds, Walk­
In Closet, Community Room, Fitness Center, Laundry Facility, On-Site Management, On-Site 
Maintenance, Intercom Entry, Courtesy Patrol, Video Surveillance 

Remarks 
This complex does keep an active waiting list with five applicants. The annual turnover rate is 40 
percent. The property offers a utility bundle which are as follows: Efficiency-$80; Studio-$1 00; 
1BR-$140; 2BR-$165. 
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Property Identification 
Record 10 
Property Type 
Property Name 
Address 
Market Type 

Verification 

Unit Type 
Efficiency 

0/1 
1/1 
2/3 

Occupancy 

Truman Lofts* 1322 Dolman Street* St. Louis, Missouri 

Multi-Family Lease No. 7 

1997 
Elevator 
Hutcheson Arms Apartments 
2107 South Grand Boulevard, St. Louis, Missouri 63104 
Market 

Rebecca; 314-685-1130, January 14,2015 

Unit Mix 
No. of Mo. 
~ Size SF Rent/Mo. Rent/SF 

9 300 $475 $1.58 
18 400 $510 $1.28 
36 550 $595 $1.08 

2,000 $1,970 $0.99 

100% 
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Rent Premiums 
Total Units 
Unit Size Range 
Avg. Unit Size 
Avg. Rent/Unit 
Avg.Rent/SF 

SF 

Physical Data 
No. of Buildings 
HVAC 
Stories 
Utilities with Rent 
Parking 
Year Built 
Condition 

Amenities 

Truman Lofts* 1322 Dolman Street • St. Louis, Missouri 

Multi-Family Lease No. 7 (Cont.) 

N 
64 
300-2000 
495 
$576 
$1.16 

31,700 

Central Gas/Wall Elec 
11 
Water, Sewer, Trash Collection 
L/0, G/25 
1926/2002 
Good 

Range/Oven, Refrigerator, Garbage Disposal, Carpet, Tile, Blinds, Hardwood, Ceiling Fans, 
Community Room, Extra Storage, Fitness Center, Laundry Facility, On-Site Management, On­
Site Maintenance, Intercom Entry, Courtesy Patrol, Video Surveillance 

Remarks 
This complex does not maintain an active waiting list. The annual turnover rate was 40 units last 
year. 
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Property Identification 
Record 10 
Property Type 
Property Name 
Address 
Market Type 

Verification 

Unit Type 
1/1 
1/1 
2/1 
2/1 

3/1.5 
3/1.5 

Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

Multi-Family Lease No. 8 

1998 
Walk-Up 
Senate Square Apartments 
1921 Sidney Street, St. Louis, Missouri 631 04 
Market 

Alex; 314-771-0118, January 14,2015 

Unit Mix 
No. of Mo. 
Units Size SF Rent/Mo. Rent/SF 

700 $575 $0.82 
700 $645 $0.92 
820 $675 $0.82 
820 $1 '100 $1.34 

1,000 $850 $0.85 
1,000 $1,200 $1.20 
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Occupancy 
Total Units 

Physical Data 
No. of Buildings 
HVAC 
Stories 
Utilities with Rent 
Parking 
Year Built 
Condition 

Amenities 

Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

Multi-Family Lease No.8 (Cont.) 

99% 
100 

25 
Central Gas/Central Elec 
2 
Water, Sewer, Trash Collection 
L/0 
1920/1980 
Good 

Range/Oven, Refrigerator, Dishwasher, Hardwood, Tile, Blinds, Ceiling Fans, Walk-In Closet, 
Coat Closet, Business Center, Laundry Facility, On-Site Management, On-Site Maintenance 

Remarks 
The complex does not maintain an active waiting list. 
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Truman Lofts* 1322 Dolman Street* St. Louis, Missouri 

Existing Comparables 

&jlijlltlt!§!ij 
Data use subject to license 
©Delorme. Delorme Street Atlas USA® 2013 
www.delcmne com 
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Truman Lofts • 1322 Dolman Street• St. Louis, Missouri 

Market Area Overview 

The rental housing stock in the market area is comprised of single-family homes as well as 

market-rate and restricted apartment complexes. The majority of the housing stock was built prior 

to 1939. However, the majority of these com parables have been renovated. 

Housing Inventory 

From 2001 through December 2014, permit-issuing jurisdictions in the City of St. Louis authorized 

the construction of 6,101 new single- and multifamily dwelling units. Multifamily units accounted 

for 68.3 percent of the planned construction activity. 
J. 

' BUIJ:.DING PERMITS JSSUE[) 
YEAR SINGLE·FAMIL Y MULTIFAMILY 
2001 126 52 
2002 150 141 
2003 167 1,048 
2004 171 284 
2005 310 370 
2006 340 106 
2007 89 156 
2008 157 222 
2009 71 141 
2010 102 157 
2011 41 177 
2012 69 480 
2013 50 190 
2014* 91 643 

TOTAL 1,934 4,167 
*Pre/Jmmary Numbers through December 2014 
Source: U.S. Census Bureau 

Projects Under Construction 

u 

TOTAL 
178 
291 

1,215 
455 
680 
446 
245 
379 
212 
259 
218 
549 
240 
734 

6,101 

At the time of the writing of this report, there were no new multifamily developments under 

construction in the market area that would compete with the subject. 

Planned Projects 

According to the City of St. Louis, there are no planned multifamily developments in the market 

area. 
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Truman Lofts • 1322 Dolman Street* St. Louis, Missouri 

Unit Types 

Single-family homes comprise 17.0 percent of the rental units, while multifamily units comprise 

82.9 percent of the rental units. 

.... RENTER HQUSING UN.ITSBY WNIT TYPE; .. · 

TYPE NUMBER PERCENT 
Single-Family 4,298 17.0% 
Multifamily 20,947 82.9% 
Mobile Homes & Other 31 0.1% 
TOTAL 25,276 100.0% 
Source: U.S. Census Bureau 

Age of Rental Units 

Rental housing construction in the market area declined considerably in the 1980s compared to 

the preceding decades. 

AGE OF.. RENTAL UNITS 
YEAR BUILT NUMBER PERCENT 

2005 or later 356 1.4% 
2000-2004 440 1.7% 
1990-1999 624 2.5% 
1980-1989 782 3.1% 
1970-1979 1,663 6.6% 
1960-1969 1,415 5.6% 
1950-1959 1,592 6.3% 
1940-1949 2,068 8.2% 
1939 or earlier 16,336 64.6% 
TOTAL 25,276 100.0% 
Source: U.S. Census Bureau 

Unit Condition 

The market area's rental housing stock is in varying condition. Overall the market-rate 

developments are older but are well maintained. 
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Bedroom Distribution 

In 2010, 4.1 percent of the market area's rental units were efficiency units; 47.2 percent were 

one-bedroom units; and 34.3 percent were two-bedroom units. Dwellings with three or more 

bedrooms accounted for 14.4 percent of the market area's rental housing. 

····· .. BEDROOMS IN OGCUPIEO RENTAL UNITS ..... 

TYPE NUMBER PERCENT 
No Bedrooms 1,026 4.1% 
One-Bedrooms 11,928 47.2% 
Two-Bedrooms 8,679 34.3% 
Three-Bedrooms 2,862 11.3% 
Four-Bedrooms 620 2.5% 
Five or More Bedrooms 161 0.6% 
TOTAL 25,276 100.0% 
Source: U.S. Census Bureau 

Unit Size 

The average size of the studio units in the surveyed developments is 444 square feet; the 

average size of the one-bedroom units in the surveyed developments is 700 square feet; and the 

average size of the two-bedroom units in the surveyed developments is 1,149 square feet. The 

subject's proposed three-bedroom units are smaller than the average of the existing 

developments in the area. However, the proposed unit sizes are within the comparable range. 

Therefore, the proposed square footage will not impact the subject's stability or marketability. 

. AVERAGE APARTMENT SIZE OF CCUYIPARABLE APARTMENTS ·.· 

COM PARABLES 
Unit Type Minimum (SF) Maximum (SF) Average (SFl Subject (SF) Subject's Advantage 
0 BR 300 636 444 488 10.0% 
1 BR 550 1,025 700 774 10.6% 
2 BR 807 2,600 1,149 1,075 -6.4% 
Source: Gt/1 Group Fteld Survey 

Lease Terms and Concessions 

The typical lease is twelve months. At the time of the field survey, none of the com parables were 

currently offering concessions. 

Turnover Rates 

The Institute of Real Estate Management (IREM) was consulted to determine the appropriate 

turnover rate for the market area. The annual turnover rate for Region VII is 33.8 percent for 

elevator buildings and 47.7 percent for garden-style buildings. In addition, the reported turnover 

rates for the comparables surveyed were also analyzed. The annual turnover rate of the 

comparables surveyed indicated a range of 2.7 percent to 62.5 percent, with an average of 26.7 

percent. The turnover rates of the com parables are shown in the following table. A turnover rate 

of 26.7 percent was utilized in the capture rate analysis. 
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TURNOVER RATES 
Avg. Annual 

Property Name Turnover Rate 
Old Frenchtown II 2.7% 
King Louis Square I & II 20.0% 
Theresa Park Lofts 25.0% 
Saum Apartments 40.0% 
Hutcheson Arms Apartments 62.5% 
Senate Square Apartments 10.0% 
Aver'!.ge Annual Turnover 26.7% 

Absorption Rates 

The subject is a proposed development that will contain 40 units. After researching the vacancy 

rates of the existing units in the area, it is firmly believed that the new construction development 

will satisfy a portion of the continued demand for the units within the market. The analyst was 

unable to locate any new construction properties by which to develop an absorption rate. 

Therefore, it was necessary to discuss potential absorption with apartment managers and 

management agents in the market area. Based on our interviews, it is estimated that a 95 percent 

occupancy level can be achieved in a five- to six-month time frame. It is believed that the 

proposed development will absorb six to eight units per month; therefore, it will reach a stable 

occupancy level within six months. The structure type of the proposed development is desirable 

in the market area and will likely result in a quicker absorption rate than the typical family 

apartment complex in the market area. 

Likely Impact of Proposed Development on Rental Occupancy Rates 

The proposed development will not have an adverse impact on the market area. Its proposed 

studio, one- and two-bedroom units will be suitable in the market. Additionally, the project can 

attract tenants from the waiting lists of restricted developments. 

Rental Vacancy Rates 

Historic Trends 

According to the U.S. Census Bureau, the national vacancy rates for the fourth quarter in 2014 

were 7.0 percent in rental housing. The rental vacancy rate of 6.9 percent was 1.2 percentage 

points lower than the rate recorded in the fourth quarter 2013 and approximately 0.4 percentage 

points lower than the rate last quarter. 

For rental housing by area, the fourth quarter 2014 vacancy rates inside the principal cities (6.9 

percent) was not statistically different from the rates in the suburbs (6.8 percent). The rate was 

lower than the rate outside Metropolitan Statistical Areas (MSAs) (8.3 percent). The rental 
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vacancy rates inside principal cities, in the suburbs and outside MSAs were all lower than the 

rates from the fourth quarter 2013. 

Among regions, the rental vacancy rate was highest in the South (9.1 percent), followed by the 

Midwest (7.5 percent). The rates in the Northeast (5.8 percent) and the West (4.8 percent) were 

lower than the remaining areas. The rental vacancy rates in all areas were lower than the 

corresponding fourth quarter 2013 rate. 

RESIDENTIAL VACANCY RATES 
QUARTER 4th Quarter 4th Quarter %of 2014 %of 

2013 2014 Rate Difference 
United States 8.2% 7.0% 0.3% 0.4% 
Inside MSAs 7.9% 6.8% 0.4% 0.4% 
Outside MSAs 10.6% 8.3% 1.3% 1.4% 
In Principal Cities 8.3% 6.9% 0.5% 0.5% 
Not In Principal Cities 7.4% 6.8% 0.5% 0.6% 

4TH QUARTER 2014 VACANCY RATES BY REGION 
NORTHEAST MIDWEST SOUTH WEST 

5.8% 7.5% 9.0% 4.8% 
Source: U.S. Census Bureau 

Market Area Vacancies 

The field survey was completed during the second week of January 2015. Overall, the vacancy of 

apartments in the market area was approximately 2.2 percent. 

MARKET VACAN~IES 

#of 
Name of Property Units 

Old Frenchtown II 148 
King Louis Sguare I & II 152 
Soulard Market Lofts 132 
Theresa Park Lofts 34 
Caroline Apartments 112 
Saum Apartments 120 
Hutcheson Arms Apartments 64 
Senate Square Apartments 100 
Totals 862 

#of 
Vacant 
Units 

3 
2 
7 
0 
5 
1 

0 
1 

19 

... 
.·: 

Vacancy 
Rate 

2.0% 
1.3% 
5.3% 
0.0% 
4.5% 
0.8% 
0.0% 
1.0% 
2.2% 

Gill Group 
Page 77 

1894 



Evaluation of the Proposed Development 

Location 

Truman Lofts * 1322 Dolman Street* St. Louis, Missouri 

The subject site is located in a commercial neighborhood. Its location provides it with good 

access and visibility. The properties surrounding the site are in average to good condition. The 

site's access to major arterials, regional shopping malls and grocery stores is comparable to that 

of its competitors. Its overall location is comparable to its competitors. 

Project Design 

The subject is a proposed market-rate development that will contain 40 studio, one- and two­

bedroom units. The property will be the conversion of an existing four-story elevator building. The 

exterior of the building is brick. 

Project Amenities 

The subject property will contain the following project amenities: community room, fitness center, 

picnic area, storage, lounge area, dog run and walking/bike trail. The project amenities will be 

superior to the existing comparables surveyed. 

Parking 

The subject will offer open parking with 51 parking spaces. This arrangement is similar to the 

majority of other developments in the market area. 

Unit Mix 

The subject's proposed unit mix of studio, one- and two-bedroom units will be suitable in the 

market area. 

Unit Amenities 

Each unit will contain the following unit amenities: refrigerator, range/oven, garbage disposal, 

dishwasher, microwave, washer/dryer hook-ups, tile and hardwood flooring, blinds, ceiling fans 

and walk-in closet. These unit amenities are superior to most surveyed developments. 

Tenant Services 

The subject property does not provide any tenant services. The comparables in the market area 

do not offer these services. 

Utilities 

The units will use electricity for heating, cooking, hot water and air conditioning. The landlord will 

provide water, sewer and trash. This arrangement is comparable to the majority of rentals 
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surveyed in the market area and inferior to the majority of the apartment complexes surveyed in 

the market area. 

The subject's location is comparable to other developments. Its proposed unit sizes, in-unit and 

common amenities are relatively similar to most comparables. When these factors are taken into 

consideration, the subject's proposed units will provide a good value to prospective tenants. 

Summary of Developments Strengths and Weaknesses 

Strengths 

• The subject site is on a collector street with good access and visibility. 

• The subject's proposed site plan and design is similar to the surveyed comparables. 

• The proposed development will be superior in condition to the comparable developments. 

• The proposed subject's unit sizes will be competitive with surveyed comparables. 

Weaknesses 

• There are no weaknesses. 

Gill Group 
Page 79 

1896 



Truman Lofts * 1322 Dolman Street* St. Louis, Missouri 

Determining the Adjusted Market Rent 

The market analyst researched rental housing in the market area and identified several apartment 

communities in and around the market area of the subject. The analyst identified the market-rate 

communities in the area that would directly compete with the subject. These comparables were 

then compared to the subject and adjusted for differences in amenities. These differences 

include, but are not limited to, location, structure, condition, unit size, number of bedrooms, 

number of baths, unit amenities (range/oven, refrigerator, microwave, dishwasher, etc.), project 

amenities (parking, storage, clubhouse, meeting room, pool, recreation area, etc.) and utilities 

provided. The adjustments made were based on the experience of the analyst, interviews with 

local officials, apartment managers and residents and information received from third-party 

sources (rent-to-own facilities, utility providers and housing authorities. Additional adjustments 

were also determined using paired rental analysis. The paired rental analysis ranges are 

determined by comparing comparables with different numbers of bedrooms and factoring out any 

other differences (amenities, utilities provided, etc.) The resulting difference is assumed to be 

attributable to the differing number of bedrooms. The results are grouped together in a range. The 

adjustment is selected based on where the majority of the results fall within the range. If there is 

no majority, a conservative adjustment at the low end of the range is selected. 

The analyst determined adjusted rents ranging from $627 to $897 for the studio units, from $712 

to $1,002 for the one-bedroom units and from $945 to $1,640 for the two-bedroom units. 

Therefore, the analyst determined the adjusted market rents to be $750 for the studio units, $925 

for the one-bedroom units and $1,495 for the two-bedroom units. 
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Sources of Demand 
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The potential tenants for the proposed development include households who now live within the 

market area. It will appeal to potential tenants who have adequate incomes to pay the proposed 

rents and find the development more attractive in terms of price, unit features and project 

amenities than other available rental units. It also will attract households that the market area 

gains between now and when the development is ready for occupancy. 

Required Unit Mix 

We expect that 1 00 percent of one-person households and fifty percent of two-person households 

will occupy one-bedroom units. Fifty percent (50%) of two-person households and 50 percent of 

three-person will also occupy two-bedroom units. Fifty percent (50%) of three-person, 50 percent 

of four-person and 50 percent five-person households will occupy three-bedroom units. Fifty 

percent of four-person, fifty percent of five-person households and 100 percent of six-person 

households will occupy four-bedroom units 

The following table illustrates the ratio of units required by each household size. These 

occupancy patterns suggest that efficiency and one-bedroom units should account for 58.4 

percent of the renter housing demand; two-bedroom units account for 18.9 percent; three­

bedroom units should account for 12.6 percent; and units with four or more bedrooms account for 

10.2 percent of the renter housing demand. 
... RENTAL HOUSING DEMAND BY NUMBER OF. BEDROOMS .. 

HOUSEHOLD SIZE 0/1 BR 1 BR 2BR 3 BR 4BR 
1 Person 6,027 6,027 
2 Persons 0 3,306 
3 Persons 0 0 
4 Persons 0 0 
5 Persons 0 0 
6 Persons 0 0 
7 or More Persons 0 0 
TOTAL 6,027 9,333 
PERCENT 22.9% 35.5% 

0 0 
3,306 0 
1,657 1,657 

0 1,062 
0 589 
0 0 
0 0 

4,963 3,308 
18.9% 12.6% 

0 
0 
0 

1,062 
589 
556 
473 

2,680 
10.2% 
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Eligible Households 

Landlords evaluate a potential tenant's income and credit to decide if applicant can pay the 

required rents. Commercial underwriters and owners of conventional market rate developments 

generally require that the monthly contract rent should not exceed one-third of a tenant's income. 

The following table shows the minimum target income required for each unit and the maximum 

income limits to determine the upper range of eligibility for each unit type. 

INCOME ELIGIBLE HOUSEHOLDS 
Unit Type Gross Lower Upper Range Percent 

Rent Range Renter 
Studio $750 $30,000 $37,600 9.7% 
One-Bedroom $800 $32,000 $42,960 11.5% 
Two-Bedroom $1 '150 $46,000 $53,680 2.0% 
TOTAL UNITS $30,000 $53,680 16.4% 
Source: U.S. Census Bureau, Nielsen Clantas and Ribbon Demographics and HUD 

Renter 
Households 
2,440 
2,905 
501 
4,143 
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DEMAND ANALYSIS 

The following demand explanation is for all units. However, the same calculations were utilized to 

determine demand for each unit type. 

Demand from New Household Growth 

The demand from new household growth is calculated by taking the new households projected 

between 2015 and 2020 divided by five years (5). The market area is projected to gain a total of 

1,220 households from 2015 to 2020 (47,041- 45,821). The total gain in households was divided 

by five years to determine the annual household growth (1 ,220 I 5 years). Therefore, new 

households are projected at 244. The new household projection was multiplied by the percent 

income qualified and percent plan to rent. (244 x 16.4% x 59.5% = 24) The demand from new 

household growth is 24. 

Demand from Existing Renter Households 

The demand from existing renter households is calculated by taking the number of existing renter 

households in 2015 multiplied by the percent income qualified multiplied by the percent 

appropriate household size multiplied by the annual turnover rate (27,281 x 16.4% x 77.3% x 

26.7% = 923). The demand from existing renter households is 923. 

Demand from Renter Substandard Housing 

The demand from renter substandard housing is calculated by taking the number of total 

substandard households in 2010 multiplied by the percent income qualified multiplied by the 

percent appropriate household size (1,263 x 16.4% x 77.3% = 160). The demand from renter 

substandard households is 160. 

Demand from Rent Overburdened Households 

The demand from existing rent overburdened households is calculated by taking the number of 

existing rent overburdened households in 2010 multiplied by the percent appropriate household 

size (1 ,364 x 77.3% = 1 ,054). The number of rent overburdened households is determined using 

the percentage of renter households spending 30 percent or more of their gross income towards 

rent that are within the income band of the subject. The demand from rent overburdened 

households is 1 ,054. 

Total Demand 

The total demand is calculated by adding together the demand from each section (24 + 923 + 160 

+ 1,054). The total demand is 2,161. 

Gill Group 
Page 85 

1902 



Truman Lofts * 1322 Dolman Street • St. Louis, Missouri 

Required Demand 

The pool of potential tenants is limited to renters who are likely to move and change units during 

the next year and have household sizes suitable for the subject units. The following table shows 

the demand at each income level by bedroom type. 

REQUIRED CAPTURE RATE 

All Units Studio 
Demand from New Household Growth 
Average Annual Household Growth (2015·2020) 244 244 
Percent Income Qualified 19.7% 9.7% 
Percent Plan to Rent 59.5% 59.5% 
Demand from New Household Growth 29 14 
Demand from Existing Households 
Total ExistinQ Renter Households(2015) 27,281 27,281 
Percent Income Qualified 19.7% 9.7% 
Percent Appropriate Household Size 77.3% 22.9% 
Percent Annual Turnover 26.7% 26.7% 
Demand from Existing Households 1,109 162 
Demand from Renter Substandard Housing · ' ' 
Total Substandard Households 1,263 1,263 
Percent Income Qualified 19.7% 9.7% 
Percent Appropriate Household Size 77.3% 22.9% 
Demand from Substandard Housing 192 28 
Demand from RenfOverburdentd .... 

' 
. 

Total Rent Overburdened Households 1,364 1,017 
Percent Appropriate Household Size 77.3% 22.9% 
Demand from Rent Overburdened 1,054 233 
Total Demand ''• ' 

. ' . · .. 
... ..... .. ............. 

Demand from Household Growth 29 14 
Demand from Existing Households 1,109 162 
Demand from Substandard Housing 192 28 
Demand from Rent Overburdened 1,054 233 
TOTAL 2,385 437 
Subject Units 44 1 
Capture Rate 1.8% 0.2% 

1 BR 

244 
11.5% 
59.5% 

17 

27,281 
11.5% 
35.5% 
26.7% 

297 

1,263 
11.5% 
35.5% 

52 
.····. 

907 
35.5% 

322 

17 
297 

52 
322 
688 
23 

3.3% 

2BR 

244 
5.3% 

59.5% 
8 

.. ·. 

27,281 
5.3% 

18.9% 
26.7% 

73 

1,263 
5.3% 

18.9% 
13 

102 
18.9% 

19 
.................. ' 

8 
73 
13 
19 

113 
20 

17.8% 
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CAPTURE RATE AND PENETRATION RATE 

Required Capture Rate 

The pool of potential tenants is limited to renters who are likely to move and change units during 

the next year and have household sizes suitable for the proposed units. As noted earlier in the 

report, 26.7 percent of the renters change units each year, and households with one to four 

persons, the likely occupants of the units, comprise 77.3 percent of all market area renters. 

The following table shows the capture rates by bedroom type at each income level. It indicates 

that, overall, the development would need to capture 1.8 percent of the total renter housing 

demand for the units; 0.2 percent of the total renter housing demand for the studio units; 3.3 

percent of the total renter housing demand for the one-bedroom units; and 17.8 percent of the 

total renter housing demand for the two-bedroom units. 

CAPTURE: RATE BY INCOME LIMITS 

Income Limit All Units Studio 1 BR 2BR 
All Units at Subject 1.8% 0.2% 3.3% 17.8% 

Penetration Rate 

There are no developments under construction. There were 19 vacant units in the market area. 

The subject is a proposed property with 40 units. Therefore, the total inventory is 59 units. If this 

unit attains full occupancy, they will have an aggregate penetration rate of 1.2 percent. 

REQUIRED PENETRATION RATE 
Income Eligible Renter Households 
Existing Vacant Units 
Units Planned 
Units in Subject 
Total Inventory 
Penetration Rate 

4,973 
19 
0 

40 
59 

1.2% 
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FINAL CONCLUSIONS 

Project Location and Market Area 

Truman Lofts is located in the City of St. Louis, Missouri. The City of St. Louis is located in the 

eastern portion of the state. St. Louis is an urban community. The city is approximately 250 miles 

from Kansas City, Missouri; 250 miles from Indianapolis, Indiana; 300 miles from Chicago, Illinois; 

and 300 miles from Memphis, Tennessee. The city has an estimated population of 103,035 in 

2015, according to Nielsen Claritas and Ribbon Demographics. 

The subject is located in the eastern portion of St. Louis. The primary market area consists of 

Census Tracts 1151, 1152, 1153, 1154, 1155, 1156, 1157, 1161, 1162, 1163.01, 1163.02, 1164, 

165,1171,1172,1174,1181,1184,1186,1231,1232,1233,1241,1242,1243,1246,1273, 

127 4 and 1276. The primary market area encompasses the area within the following boundaries: 

North - Barnes Jewish Hospital Plaza, South Euclid Avenue, Park View Place, Duncan Avenue, 

South Boyle Avenue, Laclede Avenue, North Ewing Avenue and Market Street; East South 21st 

Street, Clark Avenue, Interstate 64 and the Mississippi River; South - Dover Street, South 

Virginia Avenue, Bates Street, Morganford Road and Gravois Avenue; and West - South 

Kingshighway Boulevard. 

The subject has good access to transportation and community services. The proposed 

development will not have a negative effect on the market 

Project Description 

The subject is a proposed market-rate development that will contain 40 studio, one- and two­

bedroom units. Households who have one to four persons and incomes between $30,000 and 

$42,960 and $46,000 and $53,680 are potential tenants for the proposed units. 

The subject property is a proposed development that will consist of one existing elevator four­

story building. The exterior of the building is brick. The complex will contain a total of 40 units. 

The buildings will contain a total net rentable area of approximately 35,177 square feet. The unit 

mix is shown in the following table: 

: 

Unit Type .. :· ''#'otunlts 
Studio/1 1 

1/1 23 
1/1.5 1 
2/1 2 

2/1.5 4 
212 5 

2/2.5 4 
":· ::, .·· 

:Avg; Square 
1 ' Footage 

488 
548-983 
1 '138 
882 

1,093-1,254 
869-1,117 

1,204-1,346 
·: ·: 

Total Square 
......... Footage: : ·· 

488 
17,432 
1,138 
1,764 
4,640 
4,772 
4,943 
35,177 
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Upon completion of construction, the property will operate as a market-rate property. The analyst 

obtained the proposed square footage information from unit plans which are included in Appendix 

C. 

Each unit will contain a refrigerator, range/oven, garbage disposal, dishwasher, microwave, 

washer/dryer hook-ups, tile and hardwood flooring, blinds, ceiling fans, walk-in closet and coat 

closet. Project amenities include community room, fitness center, picnic area, storage, lounge 

area, dog run, walking/bike trail and commercial space. The property will contain open parking 

containing 56 parking spaces. 

The tenant pool will include households with one to four persons that have incomes between 

$30,000 and $42,960 and $46,000 and $53,680. 

Housing Profile 

Single-family homes comprise 17.0 percent of the rental units, while multifamily units comprise 

82.9 percent of the rental units. The rental housing stock is in varying condition. In general, the 

market-rate developments are older but well maintained. There are a few developments with 

similar unit types to the subject within the market area. 

The subject is a proposed market-rate property. The proposed subject will be a great asset to the 

market area. 

Market Rent Advantage 

The analyst determined adjusted rents ranging from $627 to $897 for the studio units, from $712 

to $1,002 for the one-bedroom units and from $945 to $1,640 for the two-bedroom units. 

Therefore, the analyst determined the adjusted market rents to be $750 for the studio units, $925 

for the one-bedroom units and $1,495 for the two-bedroom units. 

The proposed development will not have an adverse impact on the market area. Its studio, one­

and two-bedroom units will be suitable in the market. 

Required Demand 

The pool of potential tenants is limited to renters who are likely to move and change units during 

the next year and have household sizes suitable for the subject units. The following table shows 

the demand by bedroom type. 

DEMAND BY INCOME LIMITS 

Income Limit All Units Studio 
All Units at Subject 2,385 

1 BR 
437 688 

2 BR 
113 
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The tenant pool will include households with one and four persons that have incomes between 

$30,000 and $42,960 and $46,000 and $53,680. The following table shows the capture rates by 

bedroom type at each income level. It indicates that, overall, the development would need to 

capture 1.8 percent of the total renter housing demand for the units; 0.2 percent of the total renter 

housing demand for the studio units; 3.3 percent of the total renter housing demand for the one­

bedroom units; and 17.8 percent of the total renter housing demand for the two-bedroom units. 

.. CAPTURE RATE BY INCOME LIMITS .... · ' 

Income Limit All Units Studio 1 BR 2BR 
All Units at Subject 1.8% 0.2% 3.3% 17.8% 

Overall, the capture rates for the subject appear to be favorable. Therefore, the analyst believes 

that sufficient demand exists for the proposed development. 

Conclusions 

As the competing development in the primary market area have high occupancy rates, and the 

nearest existing recently constructed developments have high occupancy rates, it appears there 

is a shortage of multifamily one-bedroom units in the market area. The subject should be highly 

competitive in this market. It is believed that the development is viable in the market place and 

enhances the overall appearance of the neighborhood. It is the recommendation of the analyst 

that the development be approved based on the following conclusions: 

1. The total demand for all units within the income qualified strata is 2,385 units. The 

capture rate for all units is 1.8 percent. It is believed this is a conservative estimate as it 

only reflects current data available for the primary market area. 

2. The subject will consist of the proposed conversion of an existing vacant factory building 

into a 40-unit apartment complex. Not only will the construction enhance the overall 

appearance of the neighborhood, but it will provide housing for prospective residents. 

Information used in the market study was obtained from various sources including; the U.S. 

Census Bureau, Nielsen Claritas and Ribbon Demographics, U.S. Bureau of Labor Statistics, 

interviews with local city and government officials and interview with local property owners or 

managers. 
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LIST OF SOURCES FOR DATA 

Information used in the market study was obtained from various sources including; the U.S. 

Census Bureau, Nielsen Claritas and Ribbon Demographics, U.S. Bureau of Labor Statistics, 

interviews with local city and government officials and interviews with local property owners or 

managers. 
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CERTIFICATION 

This is to certify that a field visit was made by the market analyst or one of his associates and 

information was obtained from publications of Federal, State and Local agencies. Interviews were 

held with apartment owners or managers, local officials and others as appropriate who may be 

knowledgeable of the housing market in St. Louis. 

In accordance with National Council of Housing Market Analysts, I hereby certify that the 

information provided in this Market Study was written according to National Council of Housing 

Market Analysts' market study requirements and is truthful and accurate to the best of my 

knowledge and belief. The estimates of demand for multifamily housing made by this report are 

based on the assumption of a free market situation, unencumbered by local mores, affirmative 

fair housing marketing or prejudice toward the site location. 

This is to affirm that I will receive no fees which are contingent upon approval of the project by 

National Council of Housing Market Analysts, before or after the fact, and that I will have no 

interest in the housing project. The document is assignable to lenders and/or syndicators that are 

parties to the development's financial structure. I understand that the market study will be shared 

with other parties that will assist National Council of Housing Market Analysts in the analysis of 

the market study. 

9471 (~ 
Jeffrey L. Hansen 
Market Analyst 

February 20, 2015 

~~ 
Samuel L. Gill 
Market Analyst 

Tax 10 Number: 43-1352932 
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IDENTITY OF INTEREST 

I understand and agree that National Council of Housing Market Analysts will consider an identity 

of interest to exist between the loan applicant as the party of the first part and general 

contractors, architects, engineers, attorneys, interim lenders, subcontractors, material suppliers or 

equipment lessors as parties of the second part under any of the following conditions: 

1. When there is any financial interest of the party of the first part in the party of the 

second part; 

2. When one or more of the officers, directors, stockholders or partners of the party of the 

first part is also an officer, director, stockholder or partner of the party of the second part; 

3. When any officer, director, stockholder or partner of the party of the first part has any 

financial interest whatsoever in the party of the second part; 

4. When the party of the second part advances any funds to the party of the first part 

other than an interim lender advancing funds to enable the applicant to pay for 

construction and other authorized and legally eligible expenses during the construction 

period; 

5. When the party of the second part provides and pays on behalf of the party of the first 

part, the cost of any legal services, architectural services or interim financing other than 

those of the survey, general superintendent or engineer employed by a general 

contractor in connection with obligations under the construction contract; 

6. When the party of the second part takes stock or any interest in the party of the first 

part as part of the consideration to be paid them; and 

7. When there exists or comes into being any side deals, agreements, contracts or 

undertakings entered into thereby altering, amending or canceling any of the required 

closing documents or approval conditions as approved by National Council of Housing 

Market Analysts. 
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I certify that there is not now, nor will there be, an identity of interest between or among the 

applicant, contractor, architect, engineer, attorney interim lender, subcontractors, material 

suppliers, equipment lessors or any of their members, directors, officers, stockholders, partners 

or beneficiaries without prior written identification to National Council of Housing Market Analysts 

and written consent to such identity of interest by National Council of Housing Market Analysts. 

This statement is given for the purpose of inducing the United States of America to make a loan 

as requested in the loan pre-application or application of which this statement is a part. 

There is no identity of interest between the loan applicant and the Market Analyst or Gill Group. 

941 1 ( (htt--
Jeffrey L. Hansen 
Market Analyst 

February 20, 2015 

\~ 
Samuel L. Gill 
Market Analyst 
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NCHMA MEMBER CERTIFICATION 

This market study has been prepared by Gill Group, a member in good standing of the National 

Council of Housing Market Analysts (NCHMA). This study has been prepared in conformance 

with the standards adopted by NCHMA for the market analysts' industry. These standards include 

the Standard Definitions of Key Terms Used in Market Studies for Housing Projects and Model 

Content Standards for the Content of Market Studies for Housing Projects. These Standards are 

designed to enhance the quality of market studies and to make them easier to prepare, 

understand and use by market analysts and by the end users. These Standards are voluntary 

only, and no legal responsibility regarding their use is assumed by the National Council of 

Housing Market Analysts. 

Gill Group is duly qualified and experienced in providing market analysis for Affordable Housing. 

The company's principals participate in the National Council of Housing Market Analysts' 

(NCHMA) educational and information sharing programs to maintain the highest professional 

standards and state-of-the-art knowledge. Gill Group is an independent market analyst. No 

principal or employee of Gill Group has any financial interest whatsoever in the development for 

which this analysis has been undertaken. 

Samuel L. Gill 

Gill Group 

NCHMA Member 

February 20, 2015 

FC)rm•tly known as 
National Council of Affeyrdable 

Hou1ing Marlett An~lyats 
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MARKET STUDY TERMINOLOGY 

Absorption Period 

Truman Lofts * 1322 Dolman Street * St. Louis, Missouri 

The period of time necessary for a newly constructed or renovated property to achieve the 

Stabilized Level of Occupancy. The Absorption Period begins when the first certificate of 

occupancy is issued and ends when the last unit to reach the Stabilized Level of Occupancy has 

a signed lease. Assumes a typical pre-marketing period, prior to the issuance of the certificate of 

occupancy, of about three to six months. The month that leasing is assumed to begin should 

accompany all absorption estimates. 

Absorption Rate 

The average number of units rented each month during the Absorption Period. 

Acceptable Rent Burden 

The rent-to-income ratio used to qualify tenants for both income-restricted and non-income­

restricted units. The Acceptable Rent Burden varies depending on the requirements of funding 

sources, government funding sources, target markets, and local conditions. 

Affordable Housing 

Housing where the tenant household pays no more than 30 percent of its annual income on 

Gross Rent. 

Amenity 

Tangible or intangible benefits offered to a tenant at no fee, typically on-site recreational facilities 

or planned programs, services and activities. 

Annual Demand 

The total estimated demand present in the market in any one year for the type of units proposed. 

Area Median Income (AMI) 

One-hundred percent of the gross median household income for a specific metropolitan statistical 

area, county or non-metropolitan area established annually by HUD. 

Assisted Housing 

Housing where the monthly costs to the tenants are subsidized by federal, state or other 

programs. 
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Attached Housing 

Two or more dwelling units connected with party walls (e.g. townhouses or flats). 

Basic Rent 

The minimum monthly rent that tenants who do not have rental assistance pay to lease units 

developed through the USDA-RD Section 515 Program, the HUD Section 236 Program and HUD 

Section 223 (d)(3) Below Market Interest Rate Program. The Basic Rent is calculated on the rent 

as the amount of rent required to operate the property, maintain debt service on a subsidized 

mortgage with a below-market interest rate, and provide a return on equity to the developer in 

accordance with the regulatory documents governing the property. 

Below Market Interest Rate Program (BMIR) 

Program targeted to renters with income not exceeding 80 percent of area median income by 

limiting rents based on HUD's BMIR Program requirements and through the provision of an 

interest reduction contract to subsidize the market interest rate to a below-market rate. Interest 

rates are typically subsidized to effective rates of one percent or three percent. 

Capture Rate 

The percentage of age, size, and income-qualified renter households in the Primary Market Area 

that the property must capture to achieve the Stabilized Level of Occupancy. Funding agencies 

may require restrictions to the qualified households used in the calculation including age, income, 

living in substandard housing, mover-ship and other comparable factors. The Capture Rate is 

calculated by dividing the total number of units at the property by the total number of age, size 

and income-qualified renter households in the Primary Market Area. See Penetration Rate for 

rate for entire market area. 

Census Tract 

A small, relatively permanent statistical subdivision delineated by a local committee of census 

data users for the purpose of presenting data. Census tract boundaries normally follow visible 

features, but may follow governmental unit boundaries and other non-visible features; they 

always nest within counties. They are designed to be relatively homogeneous units with respect 

to population characteristics, economic status, and living conditions at the time of establishment. 

Census tracts average about 4,000 inhabitants. 

Central Business District (CBD) 

The center of commercial activity within a town or city; usually the largest and oldest 

concentration of such activity. 
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Community Development Corporation (CDC) 

Entrepreneurial institution combining public and private resources to aid in the development of 

socio-economically disadvantaged areas. 

Comparable Property 

A property that is representative of the rental housing choices of the subject's Primary Market 

Area and that is similar in construction, size, amenities, or age. These Comparables and 

Competitives are generally used to derive market rent. 

Competitive Property 

A property that is comparable to the subject and that competes at nearly the same rent levels and 

tenant profile, such as age, family or income. 

Concession 

Discount given to a prospective tenant to induce the tenant to sign a lease. Concessions typically 

are in the form of reduced rent or free rent for a specified lease term or for free amenities which 

are normally charged separately (i.e. washer/dryer, parking). 

Condominium 

A form of joint ownership and control of property in which specified volumes of space (for 

example, apartments) are owned individually while the common elements of the property (for 

example, outside walls) are owned jointly. 

Contract Rent 

1. The actual monthly rent payable by the tenant, including any rent subsidy paid on behalf 

of the tenants, to the owner, inclusive of all terms of the lease (HUD & RD). 

2. The monthly rent agreed to between a tenant and a landlord (Census). 

Demand 

The total number of households in a defined market area that would potentially move into 

proposed new or renovated housing units. These households must be of the appropriate age, 

income, tenure and size for a specific proposed development. Components of demand vary and 

can include household growth; turnover, those living in substandard conditions, rent over­

burdened households, and demolished housing units. Demand is project specific. 
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Difficult Development Area (DDA) 

An area designated by HUD as an area that has high construction, land, and utility costs relative 

to the Area Median Gross Income. A project located in a DDA and utilizing the Low Income 

Housing Tax Credit may qualify for up to 130 percent of eligible basis for the purpose of 

calculating the Tax Credit allocation. 

Detached Housing 

A freestanding dwelling unit, typically single-family, situated on its own lot. 

Effective Rents 

Contract Rent less concessions. 

Elderly or Senior Housing 

Housing where (1) all the units in the property are restricted for occupancy by persons 62 years of 

age or older or (2) at least 80 percent of the units in each building are restricted for occupancy by 

households where at least one household member is 55 years of age or older and the housing is 

designed with amenities and facilities designed to meet the needs of senior citizens. 

Extremely Low Income 

Person or household with income below 30 percent of Area Median Income adjusted for 

household size. 

Fair Market Rent (FMR) 

The estimates established by HUD of the Gross Rents (Contract Rent plus Tenant-Paid Utilities) 

needed to obtain modest rental units in acceptable condition in a specific county or metropolitan 

statistical area. HUD generally sets FMR so that 40 percent of the rental units have rents below 

the FMR. In rental markets with a shortage of lower priced rental units HUD may approve the use 

of Fair Market Rents that are as high as the 501
h percentile of rents. 

Garden Apartments 

Apartments in low-rise buildings (typically two to four stories) that feature low density, ample 

open-space around the buildings, and on-site parking. 

Gross Rent 

The monthly housing cost to a tenant which equals the Contract Rent provided for in the lease 

plus the estimated cost of all Tenant-Paid Utilities. 
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High-rise 

A residential building having more than ten stories. 

Household 

One or more people who occupy a housing unit as their usual place of residence. 

Household Trends 

Changes in the number of households for a particular area over a specific period of time, which is 

a function of new household formations (e.g. at marriage or separation) and in average 

household size. 

Housing Unit 

House, apartment, mobile home, or group of rooms used as a separate living quarters by a single 

household. 

Housing Choice Voucher (Section 8 Program) 

Federal rent subsidy program under Section 8 of the U.S. Housing Act which issues rent 

vouchers to eligible households to use in the housing of their choice. The voucher payment 

subsidizes the difference between the Gross Rent and the tenant's contribution of 30 percent of 

adjusted income (or 10 percent of gross income, whichever is greater). In cases where 30 

percent of the tenants' income is less than the utility allowance, the tenant will receive an 

assistance payment. In other cases, the tenant is responsible for paying his share of the rent 

each month. 

Housing Finance Agency (HFA) 

State or local agencies responsible for financing housing and administering Assisted Housing 

programs. 

HUD Section 8 Program 

Federal program that provides project based rental assistance. Under the program HUD contracts 

directly with the owner for the payment of the difference between the Contract Rent and a 

specified percentage of tenants adjusted income. 

HUD Section 202 Program 

Federal program, which provides direct capital assistance (i.e. grant) and operating or rental 

assistance to finance housing designed for occupancy by elderly households who have income 

not exceeding 50 percent of Area Median Income. The program is limited to housing owned by 
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501 (c)(3) nonprofit organizations or by limited partnerships where the sole general partner is a 

501 (c)(3) nonprofit organization. Units receive HUD project based rental assistance that enables 

tenants to occupy units at rents based on 30 percent of tenant income. 

HUD Section 811 Program 

Federal program, which provides direct capital assistance and operating or rental assistance to 

finance housing designed for occupancy by persons with disabilities who have income not 

exceeding 50 percent of Area Median Income. The program is limited to housing owned by 

501 (c)(3) nonprofit organizations or by limited partnerships where the sole general partner is a 

501 (c)(3) nonprofit organization. 

HUD Section 236 Program 

Federal program which provides interest reduction payments for loans which finance housing 

targeted to households with income not exceeding 80 percent of area median income who pay 

rent equal to the greater of Basic Rent or 30 percent of their adjusted income. All rents are 

capped at a HUD approved market rent. 

Income Band 

The range of incomes of households that can pay a specific rent but do not have more income 

than is allowed by the Income Limits of a particular housing program. The minimum household 

income typically is based on a defined Acceptable Rent Burden percentage and the maximum 

typically is pre-defined by specific programmatic requirements or by general market parameters. 

Income Limits 

Maximum household income by county or Metropolitan Statistical Area, adjusted for household 

size and expressed as a percentage of the Area Median Income for the purpose of establishing 

an upper limit for eligibility for a specific housing program. Income Limits for federal, state and 

local rental housing programs typically are established at 30, 50, 60 or 80 percent of AMI. HUD 

publishes Income Limits each year for 30 percent median, Very Low Income (50%), and Low­

Income (80%), for households with 1 through 8 people. 

Infrastructure 

Services and facilities including roads, highways, water, sewerage, emergency services, parks 

and recreation, etc. Infrastructure includes both public and private facilities. 
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Low Income 

Person or household with gross household income below 80 percent of Area Median Income 

adjusted for household size. 

Low Income Housing Tax Credit 

A program to generate equity for investment in affordable rental housing authorized pursuant to 

Section 42 of the Internal Revenue Code, as amended. The program requires that a certain 

percentage of units built be restricted for occupancy to households earning 60 percent or less of 

Area Median Income, and that the rents on these units be restricted accordingly. 

Low Rise Building 

A building with one to three stories. 

Market Advantage 

The difference, expressed as a percentage, between the estimated market rent for an apartment 

property without income restrictions and the lesser of (a) the owner's proposed rents or (b) the 

maximum rents permitted by the financing program for the same apartment property. 

Market Analysis 

A study of real estate market conditions for a specific type of property. 

Market Area or Primary Market Area 

A geographic area from which a property is expected to draw the majority of its residents. 

Market Demand 

The total number of households in a defined market area that would potentially move into new or 

renovated housing units. Market demand is not project specific and refers to the universe of 

tenure appropriate households, independent of income. The components of market demand are 

similar to those used in determining demand. 

Market Rent 

The rent that an apartment, without rent or income restrictions or rent subsidies, would command 

in the open market considering its location, features, amenities. Market rent should be adjusted 

for concessions and owner-paid utilities included in the rent. 
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Market Study 

A comprehensive review of the housing market in a defined market area. A market study can be 

used to determine the demand for specific proposed development or to examine the overall 

condition of an area's housing market. Project specific market studies are often used by 

developers, sydicators, and government entities to determine the appropriateness of a proposed 

development, whereas market specific market studies are used to determine what housing 

needs, if any, exist within a specific geography. At a minimum, market studies include a review of 

location, economic conditions, demographics, and existing and proposed housing stock. 

Marketability 

The manner in which the subject fits into the market; the relative desirability of a property (for sale 

or lease) in comparison with similar or competing properties in the area. 

Market Vacancy Rate - Physical 

Average number of apartment units in any market which are unoccupied divided by the total 

number of apartment units in the same Market Area, excluding units in properties which are in the 

lease-up stage. 

Market Vacancy Rate - Economic 

Percentage of rent loss due to concessions and vacancies. 

Metropolitan Statistical Area (MSA) 

A geographic entity defined by the federal Office of Management and Budget, for use by federal 

statistical agencies, based on the concept of a core area with a large population nucleus, plus 

adjacent communities having a high degree of economic and social integration with that core. 

Qualification of an MSA requires the presence of a city with 50,000 or more inhabitants, or the 

presence of an Urbanized Area (UA) and a total population of at least 100,000 (75,000 in New 

England). The county or counties containing the largest city and surrounding densely settled 

territory are central counties of the MSA. Additional outlying counties qualify to be included in the 

MSA by meeting certain other criteria of metropolitan character, such as a specified minimum 

population density or percentage of the population that is urban. 

Mid-rise 

A building with four to ten stories. 
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Mixed Income Property 

An apartment property containing ( 1) both income restricted and unrestricted units or (2) units 

restricted at two or more Income Limits (i.e. Low Income Tax Credit property with income limits of 

30, 50 and 60 percent). 

Mobility 

The ease with which people move from one location to another. 

Moderate Income 

Person or household with gross household income between 80 and 120 percent of Area Median 

Income adjusted for household size. 

Move-up Demand 

An estimate of how many consumers are able and willing to relocate to more expensive or 

desirable units, such as tenants who move up from Class C properties to Class B; and Class B 

tenants that move up to Class A properties; and tenants that move from Class C and B properties 

to a new superior Low Income Tax Credit property. 

Multifamily 

Structures that contain more than two or more housing units. 

Neighborhood 

An area of a city or town with common demographic and economic features that distinguish it 

from adjoining areas. 

Net Rent (also referred to as Contract or Lease Rent) 

Gross Rent less Tenant-Paid Utilities. 

Penetration Rate 

The percentage of age and income-qualified renter households in the Primary Market Area that 

live in all existing and proposed properties, to be completed within six months of the subject, and 

which are competitively priced to the subject that must be captured to achieve the Stabilized 

Level of Occupancy. Funding agencies may require restrictions to the qualified households used 

in the calculation including age, income, living in substandard housing, mover-ship and other 

comparable factors. See Capture Rate for property specific rate. 
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Pent-up Demand 

A market in which there is a scarcity of supply and vacancy rates are very low. 

Population Trends 

Changes in population levels for a particular area over a specific period of time - which is a 

function of the levels of births, deaths, and net migration. 

Primary Market Area 

See Market Area 

Programmatic Rents 

The proposed rents for a Tax Credit or other income restricted property relative to comparable 

market rate properties and rents being achieved at another Low Income Housing Tax Credit or 

other income restricted properties in the market. Can be no greater than maximum rents 

permitted by the Low Income Housing Tax Credit or other program regulations. 

Project Based Rent Assistance 

Rental assistance from a federal, state or local program that is allocated to the property or a 

specific number of units in the property and is available to each income-eligible tenant of the 

property or an assisted unit. 

Public Housing or Low Income Conventional Public Housing 

HUD program administered by local (or regional) Housing Authorities which serves Low- and 

Very-Low Income Households with rent based on the same formula used for HUD Section 8 

assistance. 

Qualified Census Tract (QCT) 

Any census tract (or equivalent geographic area defined by the Bureau of the Census) in which at 

least 50 percent of households have an income less than 60 percent of Area Median Income or 

where the poverty rate is at least 25 percent. A project located in a OCT and receiving Low 

Income Housing Tax Credits may qualify for up to 130 percent of eligible basis for the purpose of 

calculating the Tax Credit allocation. 

Rural Development (RD) Market Rent 

A monthly rent that can be charged for an apartment under a specific USDA-RD housing 

program, that reflects the agency's estimate of the rent required to operate the property, maintain 

debt service on an unsubsidized mortgage and provide an adequate return to the property owner. 

This rent is the maximum rent that a tenant can pay at an RD property. 
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Rural Development (RD) Program 

Federal program which provides low interest loans to finance housing which serves low- and 

moderate-income persons in rural areas who pay 30 percent of their adjusted income on rent or 

the basic rent, whichever is higher (but not exceeding the market rent). The Program may include 

property based rental assistance and interest reduction contracts to write down the interest on the 

loan to as low as one percent. 

Redevelopment 

The redesign or rehabilitation of existing properties. 

Rent Burden 

Gross rent divided by gross monthly household income. 

Rent Burdened Households 

Households with Rent Burden above the level determined by the lender, investor, or public 

program to be an acceptable rent-to-income ratio. 

Restricted Rent 

The rent charged under the restrictions of a specific housing program or subsidy. 

Saturation 

The point at which there is no longer demand to support additional units. 

Secondary Market Area 

The portion of a market area that supplies additional support to an apartment property beyond 

that provided by the Primary Market Area. 

Single-Family Housing 

A dwelling unit, either attached or detached, designed for use by one household and with direct 

access to a street. It does not share heating facilities or other essential building facilities with any 

other dwelling. 

Special Needs Population 

Specific market niche that is typically not catered to in a conventional apartment property. This 

population should exhibit certain criteria, which can be well-defined, in order, for example, to 

assess the need and demand from this source. Examples of special needs populations include: 

substance abusers, visually impaired person or persons with mobility limitations. 
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Stabilized Level of Occupancy 

The underwritten or actual number of occupied units that a property is expected to maintain after 

the initial rent-up period, expressed as a percentage of the total units. 

State Date Center (SOC) 

A state agency or university facility identified by the governor of each state to participate in the 

Census Bureau's cooperative network for the dissemination of the census data. 

Subsidy 

Monthly income received by a tenant or by an owner on behalf of a tenant to pay the difference 

between the apartment's Contract Rent and the amount paid by the tenant toward rent. 

Substandard Conditions 

Housing conditions that are conventionally considered unacceptable which may be defined in 

terms of lacking plumbing facilities, one or more major systems not functioning properly, or 

overcrowded conditions. 

Target Income Band 

The Income Band from which the subject property will draw tenants. 

Target Population 

Market niche a development will appeal or cater to. State agencies often use Target Population to 

refer to various income set asides, elderly v. family, etc. 

Tenant 

One who rents real property from another. 

Tenant-Paid Utilities 

The cost of utilities necessary for the habitation of a dwelling unit, which are paid by the tenant. 

Tenant-Paid Utilities do not include costs for telephone or cable service. 

Tenure 

The distinction between owner-occupied and renter-occupied housing units. 

Townhouse (or Row House) 

Single-family attached residence separated from another by party walls, usually on a narrow lot 

offering small front and backyards; also called a row house. 
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Turnover 

1. An estimate of the number of housing units in a Market Area as a percentage of total 

housing units in the Market Area that will likely change occupants in any one year. See 

Vacancy Period. 

2. Turnover Period -The percent of occupants in a given apartment complex that move in 

one year. 

Unmet Housing Need 

New units required in the Market Area to accommodate household growth, homeless households, 

and housing in substandard conditions. 

Unrestricted Rents 

The recommended rents for the market rate units at a Mixed-Income Property. 

Vacancy Period 

The amount of time that an apartment remains vacant and available for rent. 

Vacancy Rate - Economic 

Maximum potential revenue less actual rent revenue divided by maximum potential rent revenue. 

Vacancy Rate - Physical 

The number of total habitable units that are vacant divided by the total number of units in the 

property. 

Very Low Income 

Person or household whose gross household income does not exceed 50 percent of Area Median 

Income adjusted for household size. 

Zoning 

Classification and regulation of land by local governments according to use categories (zones); 

often also includes density designations. 
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Number of SF per 
Bedroomlli Units Baths Unit' 

Studio 1 1 488 

1BDRM 1 1 719 
1BDRM 1 1 610 
1BDRM 1 1 644 
1BDRM 2 1 711 
1BDRM 1 1 720 
1BDRM 1 1 725 
18DRM 1 1 633 
180RM 1 1 548 
2BDRM 1 1.5 1,093 
1BORM 1 1 720 
1BDRM 1 1 670 
1BDRM 1 1 560 

1BDRM 1 1 555 
1BDRM 1 1 867 
1BDRM 1 1 874 

1BDRM 1 1 871 
1BDRM 1 1 860 
18DRM 1 1 931 
1BDRM 1 1 880 
1BDRM 1 1 969 
1BDRM 1 1.5 U38 

1BDRM 1 1 795 
1BDRM 1 1 876 
1BDRM 1 1 983 

NIA 
2BDRM 1 2 869 
2BDRM 1 2 891 
2BORM 1 2 907 
2BDRM 2 1 882 
2BDRM 1 2 988 
2BDRM 1 2.5 1,204 
2BDRM 1 25 1.346 
2BDRM 1 2.5 1,270 
2BDRM 1 1.5 1,155 

2BDRM 1 1.5 1,254 

2BDRM 1 2 1,117 

2BDRM 1 1.5 1,138 
2BDRM 1 2.5 1,123 

Commercial Space 1 NA 2,043 

Total 41 
... 36,338 
residenital 34,295 
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Rent Monthly 
PSF Net Rent 

$ 1.54 $750 
$ 1.39 $1,000 
$ 1.48 $900 
$ 1.40 $900 
$ 1.41 $1,000 
$ 1.39 $1,000 
$ 1.45 $1,050 
$ 1.58 $1,000 
$ 1.55 $850 
$ 1.37 $1,500 
$ 1.11 $800 
$ 1.49 $1,000 
$ 1.43 $800 
$ 1.80 $1,000 
$ 1.38 $1,200 
$ 1.37 $1,200 
$ 138 $1,200 
$ 1.40 $1,200 
$ 1.34 $1,250 
$ 1.42 $1,250 
$ 1.39 $1,350 
$ 1.32 $1,500 

$ 1.32 $1,050 
$ 1.43 $1,250 
$ 1.32 $1,300 
$ 

$ 1.38 $1.200 
$ 1.29 $1,150 
$ 1.43 $1,300 
$ t81 $1,600 
$ 1.52 $1,500 
$ 1.37 $1,650 
$ 1.15 $1,550 
$ 1.26 $1,600 
$ 1.56 $1,800 
$ 1.28 $1,600 
$ 1.61 $1,800 
$ 1.32 $1,500 
$ 1.29 $1,450 
$ 16.00 $2,724 

Monthly Monthly 
UtllltviCAM Gross Rent 

$50 BOO 
$65 1,065 
$65 965 
$65 965 
$65 1,065 
$65 1,065 
$65 1,115 
$65 1,065 
$75 925 
$75 1,575 
$75 875 
$75 1,075 
$75 875 

$75 1,075 
$50 1,250 
$65 1,265 
$65 1.265 
$65 1,265 
$65 1,315 
$65 1,315 
$65 1,415 
$65 1,565 
$75 1,125 
$75 1,325 
$75 1,375 

0 
$75 1,275 
$75 1,225 
$65 1,365 
$65 1,665 
$65 1,565 
$65 1,715 
$65 1,615 
$75 1,675 
$75 1,875 
$75 1,675 
$75 1,875 
$75 1,575 
$75 1,525 

$200 2,924 
. ' 

Total 
Monthly Rent 

750 
1,000 

900 
900 

2,000 
1,000 
1,050 
1.000 

850 
1,500 

800 
1,000 

800 
1,000 
1.200 
1,200 
1,200 
1,200 
1,250 
1.250 
1350 
1,500 
1,050 
1,250 
1,300 

0 
1,200 
1.150 
1,300 
3,200 
1,500 
1,650 
1,550 
1,600 
1,800 
1,600 
1.800 
1,500 
1,450 
2,724 

52,324 
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Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

HOUSEHOLD DATA nielsen 

Housebokb by lDcome a11d Age 
.\furket Area 

Cens u.s Data · ::000 
;1\gt>, ,1\ge ,1\ge ,Age Age Age Me ~~~ 

1$·24 25-34 3S-44 45-54 55·64 115-74 '1!HJ4 85+ 
I:leome Ylllr$ Years Ymll Vms ¥ears YW$ Yelll'$ l'ears TOOJI Perct:tft 

Le-ss than )l~.ODO 1.S16 

1,)78 

196 

St25,~0G -SWSH :1 s: 
mo.aoo. >199,9;; 10~ 

, .. .. , 
11' 

113 

16 

2l 

:ts 
50 

51 

ll 

Total 3,7S6 10,4~6 11,153 SMD ~.501 J.503 3.043 9:~ 

Pt,·cent 8.3% 13.1% ]4.5% 1 '", '"~~ 9.9~P '", "'~f 6 . .. ,~ J.O~I 

A 
ribbon delnographics 

13,4~6 

8 .. 669 

6.901 

7,!6D 

5.HO 

:.(191 

7J3 

45A~S 

100.0% 

19.1'< 

JS.)% 

ns~; 

4.6'> 

0.8"6 

~ 

HOUSEHOLD DATA nielsen 

Households by lpcome and Age 

!vlatket Area 

i.Nfe ~e ' ~e Mil ;age ;age Age ;age 
15,24 25-.U 3$·44 45-54 55·64 IIS-74 75·84 85+ 

llltOOl.e Years ltens Years Yt<U-s Years Yurs Years Years Tmal Pett»m 

Loss than m.ooo 1.099 

m,ooo. >2t~N ~:s 

s ·s.oos -199,999 1"1 

SIOO.OOO >11~.9>Y lS 

S!15.!Xf5. )!49}59 

lt5o.·m -11%.9!1! 

l~vO,JGD "''d up 

521 

!.F 

l,%; 

1.03' 

i.iSt 

1,10~ 

216 

::s 
B1 

s: 
:s 

,, 

Toto! 2,411 11.13! 9.008 8.~6B '.96~ U66 1.911 

PttCilflt 5.3% 24.1% 19. ""% 18.3% 1 "'.4% 9.1% 

cl6 

81 

16 

860 

1.9% 

ll.9:S 

6.757 

5.634 

6.159 

1.07!! 

~s.s:1 

100.0% 

1).3% 

JJ..I% 

H6fo 

S.S% 

4.6% 

1.8% 

100./m 
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Truman Lofts • 1322 Dolman Street* St. Louis, Missouri 

ribbon 
~ 

demographics 

Hous<>holds by Income and Age 

~farket Area 

F>·e Year P•·o 'ectio;os · 20 '0 
~~~ Age Age Age Ag& Age Ag~ Age 

15-%4 lS-34 35-44 45-54 SS-M 65-14 75-84 85+ 

nicl..;cn 

lllcome Yean \"ears Years Years l'em;; Years '![eats l:'eBs Tnllll ~£111 

Less thart 51~.(!{>0 uc .2311 \916 t-56 

$1:,0C>il-S1Uil9 lSS us· l,W LJIS1 

S~~.OJD. S3139~ ~ ( ~ !)0~ 1,158 93.~ 

~;5.000. ).1~.9;'9· ~iS l...!.W' ll'( --- 1,n~ 

>so, ox. n.99\l 219 t,3~4 l,.<so 1)25 

\ "5.00~- $!19.9'19 <)..:. ~1 9'1 ~~ 3 

SiDn,ODD- $1~·.999 " -· ~:-- ~69 ..:r 
S115,00~ · )1J9.9Y; .:s9 ~;'!1 290 

~1~0.000. )1;939'9 198 .1~8 ~61 

S2lJ0.0D:~ and up lli ill lJ.Q 

Total !.)48 9,728 9.81~ 8,159 

Pff(.'i'Ht 4.8% 20. "% }0.9% J ".J"J 

~04.9 1+0~ ·g_; 

~.15S 9SS 
~·· 988 6Jl 26~ 

LO~"t S09 

1.255 "'3~ i6~ 

$~S ~.r 105 

3.+0 191 l8 

239 :-9 3~ 

, ~ ' :s- 30 _,_ 

~ ::1 ll 
8~8~ 5.693 :~-=6~ 

J ~6% 1}.1~4 4.8"4 

363 ll,S97 

~25 6.8:9 

"9 5,590 

"6 6:!93 

62 6.SOI 

1> 4.047 
,, 

~~\38 

l') 1.4~4 

1.264 

m 
856 4'-0H 

1.8% 100,0% 

:u .• , 
14.6•• 

11.9% 

13.6% 

U.S% 

8.64i 

s.o•• 
J.Hi 

2."'% 

JJ.!j_ 

100.0% 

Gill Group 
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Truman Lofts * 1322 Dolman Street * St. Louis, Missouri 

A-. 
ribbon demographics 

~ !::J.~K!<v;:;:-::-o - .~; 

~:~\,)}Q .. i•J ');:' ~ • .stt~ 

~:o.C•)O--·J.~/0 .lB 
\~0.(,)l}..5D,f.i.J.:) 6S, 

s:o.c-:;_, ,.).o-;c ~s.: 

~-

!')[ OC>)-1:-~ :no ~s 

t::.O!J).l~C.O~ 51 
15=:,00}-~lt) ~~Q 3$ 

S~X.C:)ti- .U 

}!)....J,:.lK> <.!~S 

~'lO,O·Xl-:C.OXi ,,35J 
)l').>J)I,)_3,:).~}C 4$: 

~:C,O)~-~J (tJ.:I .:::4t 

S•3,031} :.<:'.'>:VJ ;1· 
~~').0)0~:!.!>">0 Hl 
'\rn,r.·'m..·.-;n."~ 1"£ 

~ "!,0~)-1$0.0}0 lD~ 

Hc:.ooJ.tc!.frYJ " 
31~~ 0~)-1~-~-~:o ~~ 

~ l ~t(>O).;::~,J.:no :s 
:~6~.o;;;...... ~ 

~l:;l.O!J~~:..O·iO o-· 
-s:a,.~):.J._,J.0JJ ;;r 
~:C.C)1)...·:1,:))G 1 ~~ 

~ 10,$X> 5) ~-~<..' L~ 

~:O,(>YJ..~·~.~}}') S') 
(,f{!:).)(L"-<: n.;-!'1 ~! 

S -:.0:~)-l~·:J 'J:):} S) 
~1((00~1~:.0)~ 31 
~ i ::~,{l0)-1 :?.c.:c ;':.! 

~i5~.00)-~o;;.:no !2 
~20C(I{!~- d 

Market Area 

R• nter Housel10ld> 

Age 13 to 54 \~ar$ 

:s· 
·l) 

.:6 

&9S 

:o 

107 

Renter Housebolds 

An .-\g€ Gt·aup3 

I" 
H 

J( 
!I 

J: 

l6l 

itr 

!C 

6.651 !.liQ 

106 

lU 

l:./5 

1.961 

pil'l.~ll1 

Jll 
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Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

A 
ribbon deMographics 

~i:,,JC·l"10.W-J .::.1 
!10J~<D-3C )0{• 3~1 

~~UJU-C){•D ~-·~ 

~.l')J·0'~·50J0C1 :-21 
s:~.}:'}~ 6.:; J!Xi )J ~ 

%!),)~J.-~)!}3 _,~~ 

1\~~,·)y} .. ;\'1'!0-f~ ~~~ 

5J~;:.~)J.::.:.;~ ~~s 

Sl:SJ)'J.,~:}){'<l 5J 

~~J-.JOO.::OJ:J~ ~~9 

~;O;)'O·:J-3V.XrJ -i-63 
$.~C,){l\'l.-IO:J00 :;g. 

!to.::w50,Y.:<D ~:<:1 

~5~,N-J.GJ)O!) :s~ 

(M:· 17.'1."~ 10:1 1"1 

s·s.<.nv.:3CJOO 1-3 

~6G)J~ '5 )01) '"S 
s·~.o-:K~.:~ )08 st 

SH·G,O)'J. ~5,.300 2! 

Ttral 1.699 

scs,i!:r:J.;~~.nc: 'i.' 

5: =~- J)J-~:o,x~ 1:11 

Market Area 

Owner Households 

1061 

Own~r Households 

Aged 55-.. "l'ean 

.!.~s 1 

OwnE-r .Households 

Aged 6~- 'f€<US 

1,6..:~ l99 

Owner Household< 

All Age Gro~p> 

lB 

),561 

l51 

w 
lSl 

1.s:: 
..... 

l.Si7 

57 

.-J).U 
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Truman Lofts * 1322 Dolman Street * St. Louis, Missouri 

A 
ribbon demographics 

HIST A ~.: 5wmnory Dnto M3rket Area 

Age 15 :o 5-l Ye.us 

) { i) {l(!(~-~'~!,0\<0 9"$6 5Stl :s: 4~J. 

;;•;.co~:c.ooo 1,:-: ''S J.3-
' ::r 

~:·O OO!J.l~.CC'O ' ~19 H:, J.l.: :.:.;; n: 
~.l.o.coc--~v,oc-o ;9J. 31:~ :16 14~ 

!50.000~0.:·$~ _:.;l :n >!l li ~s 

)1;-~,~0C" '~,!).OC .?.l.~ -·- 15~ 
., l1 

\7'i:">f\f}.·:V:'l1'&. HJ <t;' " 
., 

" sin~G-i25.:c~ HM !;: t3..1 ' ll ., 
l.! !) ;c 
~~ '" ll 

)~~3.000.,. = ll 11 J2 
l"DJ S.:E8 $.l!S 3,191 1.'6' l,t:U' 

Rent..,. Households 

Ag<d ~J ... Yem 

Jl::l,I)0.).2D.C•OO ; .. _ 45 -~ ~ ... " )~!:t{\J0-3-0.:/V-} 5H 1!i 3 (~ ~3 
,, 

~.i{!.OOO,.~;).D¢-J clO :1~:; ~; ;_,:; 18 
') l'J,{.>?;- ~~,00~ :n ;! 

)5').~[.,'0.&'J.G<h1 P3 ;;p .. .. " ',~t;l nfltr- -~ r:~-n ;·~ ~{i lto l: n 
rs.~i:t0- :<r~.o~:\l !'6 lC-9 jl} 

--~ SH .. nooo.~~~.(Y.·G l}~ ' :£ 
)1~~· CjD~~~~.oco ;· ll 
Si'~.)Yf).~£·.J.X:;J 

., 
:~ 

'J2~~.C6~- ~ ;j 

l>t.J u.n l.Hl 36"; 161 HO 

Renter 

)iO.OO~·.:"O.:.:·::o 1,:.:::: !~ .+: l: !1 

~~!J,;)OC"'3~,:JO.~ ; ~2 ; 
))·OV\IC.-4{!,C~C BY .. ,, 1_"; 

)'.').OM- ~n.::-~J H6 2J 
i50 oo.~6).~,o!'J 11! "' " '1 
~A:l r..n:1. -~ .. a(ln ·- " 

s: 5 .000. ~ 00.~·0\l Hl •: 
Si~J.C~''L1 ~~.C<~·~ e· v, 

:>t25.~CO-.i5·J.C.OO ") i 
S;~J.C'O:J~~%·.Jt-~ ~ .. lc 

s::nco;;- ;, 
T,tal ~.,:'79 7!8 us l~J 160 

F.ellter Households 

AU Age Grottps 

! l ~;. 66~ ;I~ 5J1 

::ts 1.1~}1 'r 1~6 ;;) 
!'1.1-Q ~n ;~~ ... I~ 

; ~:! J~: 293 :6S ~ '":· 
5 ~..~. ':) ;~t ., L} 

5~& ;}g l)l) l" s 
jl;) 6..:: l!~ !08 5] 

2!6 ~(( -~ !"' 
1)9 ,_ .. _, ~~ 
1)9 ~ ~s :s )~ 

~..:::•J.l:vu- :L .:.!. i.:.: "' T)ta.J BJ91 5.~89 3.558 :.J:! UlS 

~.3>9 

l.O'; 
!.1"0 
118{1-l 

l,HP 

ll<S! 
~92 

45) 

l9J 
1~1 

~ 

l9,D69 

!.Jld 
87J 

dH 
:tPJ 
)"; 

~1.' 
3;s 
l'l 
131 
u: 
:l 

"'J~: 

lt~o: 

~0, 

JS7 

:~I 

(Qj 

I" 
::n 
!01 
9l 
69 

M 
1,1:7 

6,6U 
.).9.1:~ 

~.~lll; 

!.191 
t~u 

l.!H 
l.-:!48 
6:J 
!.!<~ 

~41 

.w 
::~1 
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Truman Lofts * 1322 Dolman Street * St. Louis, Missouri 

A 
ribbon demographics 

~ l ~.OOO·~~.:G((> I'Ji~ 

$,:(r;0{~+3'0-.{¢) ~.!3 

~:.;~ ;)00-t¢ 0((> ~5~ 

S-4~,000·~~.0'00 ~"'l 

S5$.CO\."~ ~1.000 ;~ 

';.6~.'}')). -~.'JC!(I ~6-') 

',;~ :"Joo.n.nrN'~I'l r·5 
s:00.0~-l:~ DOO ~~ 
S'25,30"J.15J,;JDO s~ 

5:5Q,J'JO.~nH:ro SY 
s:~.ooo- u 

To.td :.S"tl 

~! ~ DOO--Zi,\lOO 
s:t<,OOD-~·~.-000 

s;;~.:JOO-.ll,DOO 

s ·::,j{l!) 5~ 0{:{.1 

S51,0!:0.6HVN 
~M<H'l.1.-'.!!(!l 

~ -~.~-}1).1'~-}.0:r. 

S.!!1l~~l:J..:~~ C>t\l 
S:~:<:-y).j~~ OG~ 

S: ~O.J~)o..~·J~.O'Y) 
~:~CJ0D-

)t~,"0-,''10-::J:,OOO 

~:!~,{.«J.)~.\Jf.(\ 

s;~,X•)-~~.c>OO 

W.0~0-5},000 

)~ftJlH:l-MHf(! 

15E.OfrJ,'',0(1(1 
~~5.~30-JO:< 000 

!.PU 

S:5~}~f!.~'2f<.C:£J) 1~~· 

'LUiJ.J\f'J- 2,: 

MarketAre3 

Age 15 w 5~ lt:ars 

Owner Hou•eholds 
Aged 3;'• ~·ears 

810 !51 

Uwner Hou•ehold• 

i ~5 
lll 

ill 

1.8!; 1754 
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Truman Lofts* 1322 Dolman Street* St. Louis, Missouri 

/.'.. 
ribbon demographics 

!:..l'J.\XtO.;Q-,00\1 LC•.t;? 
S;O,::ID0-3G.UQ~ ·n• 

~:iO.OTYJ ,_0,0"'..10 ;6_; 
HO.·!):J.~~.oo~ ~ .. t 

~;,-:; n,\n.1\IH?=1-:1 l~'; 

Sl%J(X).t~5.00J q: 
95 
68 

~:::•,,D:D- .::~ 

l<~ral S.,lJS 

!:V.:J..'lD..;.::,oo~ 1.9-.:3 
S!O,WO~~tr.OG{) G.::$ 
~.:o XI~-+C,t>O~ ;5; 
SHJ/){>·~ 5J.OO{l ; <: 
$50.JO·:·.~~·/))) 

\6-fl :H;';-~~.f'"Yt 

\ ·.'.0JJ-D:mo 
~ lJ~,C!Xl- t~5.C00 

$i)~iO.OCrJ S&J 
S.tO,OO'C-:~.OX1 l,·HS 
'3:~.~¢-~0,{•~1 4.H 
s~o.Lm.+c,c~r< ~.!~ 

SlQ-,00:':' ~~.C>Ct;) ~J~ 

S.~.l),'.)l}~.$C·,'.)O·O 1~& 

~tin l)fl:(t.. •t Nll.l ~ .. ~ 

$"'~.000-U~.O'J~ lU 
~10l·)J~-l~5.00{J f\2 

95 
:~ 

}2~,(1{l(l- it! 

$0-~0,'0"01 ;,~;: 

S-:o.·;;o,o: 2C ffi{l ~. ~ '~ 

SlD.OO{!.;O.,t>')IJ 1 ~L 

~;f! 'J~!'>-~:;.::.1~ i .l:'., 

PJ.DW-SJ.OCl·} L;-

s:5.~YJ-D~·.W~ H: 
S10·V):rJ-:?S t>0~1 ~S-

To:a1 1.3.910 

Market Are~ 

Renter Hauseholds 

·s 
tP 

Renter Hausehulds 

6 '3.1 3.H8 ~.o:s 

;::: 

!.too 
916 

':'!0 
IU 
;.,; 
JOO 

m 
~!8 

1'4 
1'0 
ill 
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Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

A 
ribbon demographics 

';lD.000.5D,C{>0 .,;~.t 

i5D.~M>!i~.C>OC -~~~ 

)~~DO~ ~5;::~0 l:'V 
";>>t.0n.l<'rt!n0·i~ ~v1 

\l;\la~o~;2:~a3 ~a1 

S!:5.oon.~~·),CG{l ~ 

Si5J,000w~OO,C\J~ l~J 

~2'i3.coo- 11 

~!D00~2o,~·c-:: ~,o 

iZO 000..3-J,G~O (>~~ 

~x~.ooo.o.c,c: ,;;,: 
~~~~005':".'300 ~:, 

~~0.'}\)t)..$-:).')'}~ .))~ 

;,M\()o~"~~:,~,r ')~' 

TnU J.J10 

~t0.QI}0.;:(},000 

~~~.C>\l}.iO,O~O 

UO,OOC·4~.C,C.C 

).!OU)T.f.~~.oo;; 

~~fl:mf:' .. oli:'\:Y,": 

'i-MI.OOO~ ~ ).C>tiO 
S"5.Ct0-'i>Jn.OOO 

,;)~ 

$1;~.~~.·~~.0'0~ l~~ 

)t~~.cx.:.:/0)~ 1~~ 

T)tl.i 6.0~5 

Market Area 

Age 15 to :4 ':'ears 

'" 1S3 

31\ 

Uwaer Household• 

Aged E2· !ms 

Owner Household> 

.>Jl Age C,roops 

),; 

125 

:.711 L879 

H6 

158 

1,151 
1.71'i~ 

1,101 
Y;l9 

!S4 

l.Li 
1~ .. wo 

IUS I 
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POPULATION DATA 

Censtts 2010 

0 to ·l Y•M:t: 3 SS.5 
5 (Q9 Yean ~ ":;'}-

Dto l!Ytars ~.8S6 

n to~~ Y~ar'5 2.~1J. 

l S to !0 YtiUS ~j~S 

ll to 2-t Ytars 3,4~ 

c: to l~ Yoan 9.~18 

.)5 to l t Yu:n -.1~ 

4~ to 5+ Ytars -.:~ 

~5ro6.t):~an ~SC 

--:5 to U Ytars ~SS 

85 ~"e!rs andl:p ~ 

htol ·~.11!13 

7.56() 

6,15() 
5.7,!6 
J.9-+l 

4,75~ 

'7.\81 
19.99i 
l1,0U 
Hl6S 
9.1H 
·M98 
1.53:: 

LlU 
1U:.Z11 

6~..-Y~ars n"a n3 lC.-~2 

.\leiltan i..ge: 3.:.0 

Truman Lofts • 1322 Dolman Street* St. Louis, Missouri 

~ 
ribbon deMographics 

l'opulati!>ll by Age & Sex 

st·.mut.:s · 20!5 

) to 1 Yurt ;,yg· 

5to~Years 3,6JS 
Hho 1J Years 3.r:'5 
t:: w 1 ~Years 1, .. 90 

18 to~} Years 2.CG6 
~1 to 2~ Year~ ~.ss-:-

2: to ;..t Years 9,386 
3~to !l Yeut .~ .:J 

~~to :t Yu.rs 6,56~ 

5~ to 64. Years 5, "~~ 
:J~ lu ~; Yt:.U'~> : u;-

":'5 to S! Yean 9B 
Z5 Yean md Gp 2...: 

10011 SU.U5 

:1J3S 

:.51! 

.:.dii 
.5:!,(1:!J 

~.ns 

'7.038 
6.1~0 

~.3B 

~~00 

5+544 
19.74~ 

1 ft53'7 

13.M5 
11."':~ 

5.83!' 

:.594 
lJ§1 

!V3.U35 

51- Ytus n a n a l~.S)Q 

)lt'dlut Age: 32.9 

Oto l Yeatt 

5to 9Yem 
l~ro H y,.,, 
c: to 1"' Ye~s 

1& to ~(!Yeats 

~1 to 2.t Years 
25 to 3-+ Yetus 
~5 to l ~ YU:IC 

4~ ro 51. Yeous 
55 to ~Yeats 
:J~ w -.;. Yt'o!t~ 
-j to 84 Yea1s 

!'Yenrs and tf> 
1oul 

.::Jl~~ 

~.35' 
-.9~1 

-.911 

6,-ts; 
c~D5i 

l.6~1 

! -~3} 

ill 
!ioUP~ 

t:~) 

~ 
:;Jm~ 

7.:!57 

i.-!0-t 
6,883 

~~7~!!! 

uu 
4,591 
1',11~ 

1.5,7il 

1Zt6.09 
lZ,Bl 
1.910 

3.009 

J...lli 
lV4.l74 

61-Ye;us na r.a 15.''6~ 

lltdllll :\gt: ~~.s 

'c//},'\',.'ibH:w:<.ffl:t.i't.(OrH 

T<::1: ~1'>-t00"1f}..W 

~ 
ribbon demographics 

HOUSEHOLD DATA nielsen 

Bouseh.olds by lacome a.ad Age 
St. Louis city, .Missouri 
Certsu.r Dma- 2000 

Age- Age Age Age Age Age Age Age 

15-24 25 <34 35.44 4$-54 55- 64 65. 74 '15· 84 85+ 
Iiieome Years Yeii.tll Yurs ¥flats. Years YPrs Yt'lrs YeaTs Total ~id 

Less than '51~,00~ !,VD.!. 3.-IJS 

2,DS3 2.190 

l.iOS 

19,695 

8.130 

;,980 

u:: 
l.lZD 

lS.'% 

1-.s~FJ 

14.5!~ 

lJ.S'I 

u.m 
S.S% 

1.0"> 

1.0~· 

0.8% 

!.Z34 i!£'l 

u::-..:so 100.0% 

too.o•• 
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Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

A 
ribbon demographics 

HOUSEHOLD DATA 11k:lscn 

Households by 'Income and Age 
St. Louis city, .Missouri 
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ribbon deMographics 
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Truman Lofts* 1322 Dolman Street • St. Louis, Missouri 

~ 
ribbon demographics 
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Truman Lofts • 1322 Dolman Street* St. Louis, Missouri 

A 
ribbon demographics 
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Truman Lofts * 1322 Dolman Street * St. Louis, Missouri 

A 
ribbon deMographics 
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Truman Lofts • 1322 Dolman Street • St. Louis, Missouri 

A 
ribbon demographics 
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Truman Lofts • 1322 Dolman Street • St Louis, Missouri 

A 
ribbon demographics 
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Truman Lofts * 1322 Dolman Street • St. Louis, Missouri 

/.'.,. 
ribbon deMographics 
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POPULATION DATA 
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Allowances for Tenant. 
Furnished Utilities And 
Other Services 

Locality: 
StLouis, MO 

Heating a Natural Gas 
b, Electnc: Resistance 

Cooking a, Natural Gas 
b, Electric 

Other ElectrlcJU htln 
Air Condition in 

Water 

R~n e/l\lllcrowave 
R&fri erator 

Unit 
Ty~· 

5 
e 

24 
7 

14 

Truman Lofts* 1322 Dolman Street* St. Louis, Missouri 

U.S. Department of Housing 

and Urban Development 
Off1ce of PubliC and lnd1an Housmg 

Low Rise/Multi F'amily Attached Flat 
(3,4 or moro hmliy Fla), Garden!Walk-Up, 
H1gh Rise/Elevator Structure(~+ loors) 
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HI 21 :24 30 

6 
8 

30 
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14 
21 

14 

35 

Actual Family Allowances Tob•umlbylh•l'""lyto<"'"""''" alowonco 

Compl~t• below !0< the actual un « tell ted UtilitY or Service Monthly Cost 
Name of Famtly 

Address of Unit 

Number of Bedrooms 

Adoptod !rQm form HUD-52667 

--·s-············ 

flit: Utiily M'"'"""- :W15 
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Truman Lofts * 1322 Dolman Street* St Louis, Missouri 

RiskMeter Online''' Report 
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) 

(Loan Program) 

CONFIDENTIAL PRIVATE PLACEMENT MEMORANDUM 

September 1, 2015 

GL/TL EB-5 LENDER, LLC 
(a Missouri limited liability company) 

Rendering of the Truman Lofts Component 

Rendering of the Gerhart Lofts Component 
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c / 

GL/TL EB-5 LENDER, LLC (the "Company") has been organized to provide a loan (the 
"Loan'~ or "EB-5 Loan") to GL/TL EB-5 OWNER, LLC, a- Missouri limited liability company 
(the "Developer" or "Borrower"), for the development of two (2) new residential complexes, the 
Gerhart Lofts and the Truman Lofts, in St. Louis, Missouri. The Gerhart Lofts will be located at 
the intersection of Laclede A venue and Vandeventer A venue in St. Louis, and the Truman Loft 
will be located at 1322 Dolman Street in St. Louis (collectively, the "Project"). The main 
principals of the Developer are Bill Luchini (sometimes hereinafter collectively referred to as the 
"Developer Principals''. (Please refer to Exhibit E for detailed background infom1ation on the 
Developer Principals.) 

Gateway to the Midwest Investment Center, Inc., a Missouri corporation (the "Regional 
Center"), is an approved regional center under the EB-5 program (the "EB-5 Program") with the 
United States Citizenship and Immigration Service ("USCIS") authorized under The Immigration 
Act of 1990 (IMMACT 90), effective November 29, 1991 ("Immigration Act"), for purposes of 
authorizing foreign investors in the Company to include both direct and indirect job creation from 
investment in participating businesses toward qualification for the EB-5 Program, and it will be 
granting the Project the rights to utilize the EB~5 program to raise capital for the development and 
operation of the Project. The Regional Center will agree to sponsor the Project for participation in 
the EB-5 Program pursuant to a Project Agreement with the Developer and the Company to utilize 
the EB-5 Regional Center designation in connection with the Loan to the Developer, whereby the 
Project will, in tum, create jobs (the "Project Agreement"). The principals of the Regional 
Center are not affiliated with the Developer. 

The Regional Center is regional center sponsored by the City of St. Louis, St. Louis County and St. 
Charles County, Missouri 

The Company will be managed by its manager, GLITL EB-5 Manager, LLC, a Missouri limited 
liability company (the "Manager''). 

The Units have not been registered under the Securities Act of 1933, as amended (the 
"Securities Act") or applicable state securities laws. The Units are being sold in reliance on 
exemptions from the registration requirements of the Securities Act provided by 
Regulation S (pursuant to which the Units may not be offered or sold in the United States or 
to U.S. persons, as described below) and/or Section 4(a)(2) of the Securities Act or 
Regulation D, and may not be transferred or resold except as permitted under such laws. 
Hedging transactions involving the securities may not be conducted, unless in compliance 
with the Securities Act and the documents governing the Company. 

Neither the Securities and Exchange Commission nor any state securities regulatory 
authority has approved or disapproved the offer and sale of these Units or determined if this 
confidential private placement memorandum (the "Offering Memorandum") is accurate or 
complete. Any representation to the contrary is a criminal offense. 

Investment in the Units involves a high degree of risk (See "V. RISK FACTORS") and there 
are substantial restrictions on transferability of the Units. Investing Members should not 

112653900.6 2 

36 



invest in the Units unless such Investing Members can bear the complete loss of their 
investment. See "V. C. 2. and 3. RISK FACTORS- Risks Related to the Offering." 

NO PARTY EXCEPT THE COMPANY IS RESPONSIBLE FOR THE CONTENTS OF 
THIS OFFERING MEMORANDUM, AND NO OTHER PARTY EXCEPT 
AUTHORIZED SALES AGENTS WILL BE INVOLVED IN THE OFFERING OF UNITS 
UNDER THIS OFFERING MEMORANDUM OR THE ACCEPTANCE OF 
SUBSCRIPTIONS FROM SUBSCRIBERS. NEITHER THE DEVELOPER NOR ITS 
PRINCIPALS ASSUME ANY RESPONSIBILITY FOR THIS OFFERING 
MEMORANDUM EXCEPT FOR THE INFORMATION PROVIDED BY IT PURSUANT 
TO THIS OFFERING. 

This is an offering (the "Offering") of up to twelve (12) units (the "Units'') with each Unit 
consisting of a limited liability membership interest in the Company ("Membership Interest"). 

Offering Price: 
Maximum Offering Amount: 
Minimum Subscription: 

$500,000 per Unit 
$6,000,000 or 12 Units 

$500,000 or 1 Unit 

The offering price ("Offering Price") does not include the amount of Sixty Five Thousand Dollars 
($65,000) per Unit payable by a subscriber for Offering costs, migration agent and/or brokerage 
fees and administrative expenses ("Expense Amount"). The Offering Price and Expense Amount 
must be paid by wire transfer upon subscription for a Unit. 

The Economic Study (as defined below) anticipates that sufficient jobs should be created to meet 
the requirements of the EB-5 Program with respect to the Maximum Offering Amount. 

The Company is making the Offering only to a limited number of individual persons who are (i) 
not "U.S. persons/' as such term is defined in Rule 902(k) of the Securities Act, in compliance 
with RegulationS, on a limited and private basis, or (ii) "accredited investors," as defined in Rule 
501 under the Securities Act and pursuant to Regulation D of the Securities Act ("Accredited 
Investors"). Such Units shall be described in the Operating Agreement to be entered into by and 
among the Manager and each of the subscribers for Units (each, a "Subscriber," or, once such 
subscription has been accepted, an "Investing Member") whose subscriptions are accepted by the 
Company pursuant to the Subscription Agreement between each Investing Member and the 
Company (the "Subscription Agreement"). See "II. A. THE OFFERING - General," "VII. 
SUBSCRIPTION AGREEMENT" and the form of Subscription Agreement attached hereto as 
Exhibit A. 

Each Investing Member must make a capital contribution to the Company in the amount of Five 
Hundred Thousand Dollars ($500,000) per Unit (the "Capital Contribution"), and must pay the 
Expense Amount. Investing Members, in the aggregate, will own one hundred percent (100%) of 
the membership interests in the Company, and each Investing Member shall be issued a Unit that 
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represents a limited liability company membership interest in the Company~ as more fully 
described in the Operating Agreement. 

A detailed description of the Project~ including, without limitation, the construction budget, 
scheduled timetable and financial projections, is set fmih in "III. DESCRIPTION OF THE 
PROJECT." 

The Company is being formed to provide financing in connection with the Project. The terms and 
conditions of the financing are set forth in this Offering Memorandum. 

The Offering has been structured so that each Investing Member, by subscribing for a Unit and 
becoming a member of the Company, will have made an investment that qualifies as the 
investment component required for an 1·526 Immigrant Petition by Alien Entrepreneur ("I-526 
Petition") that entitles the Investing Member to seek permanent United States residency and, 
ultimately, to apply for U.S. citizenship, provided that the Investing Member otherwise satisfies 
the non-investment criteria for an EB·S visa ("EB-5 Visa''). For further information, see "IV. 
IMMIGRATION MATTERS" and ''V. E. RISK FACTORS- Immigration Risk Factors." The 
Company has arranged for an immigration attorney to file an I-526 Petition on behalf of each 
Investing Member, at the Investing Member~s sole cost and expense, which petition will be filed 
following acceptance of the subscription and admission of the Investing Member as a member of 
the Company. An Investing Member may elect to use his or her own attorney to file the I-526 
Petition, at the Investing Member's sole cost and expense, provided that the Company may require 
that an immigration attorney selected by the Company review the Investing Member's I-526 
Petition to ensure consistency with this Offering Memorandum, in which case the Investing 
Member will be required to pay such immigration attorney's fee for performing such review. 

The Offering will end on September 30, 2016 at 5:00p.m. EST, unless extended by mutual 
agreement of the Manager and Developer until December 31, 2016, in the Manager's sole 
discretion ("Offering Period''). Notwithstanding the foregoing, the Company reserves the right, 
following the end of the Offering Period, to substitute an Investing Member who receives an I-526 
Petition Denial with a Substitute Investing Member. 

The Units are being offered for sale on a "best efforts'' basis. All Capital Contributions received 
from Subscribers will be held in escrow accounts with Signature Bank, as escrow agent (the 
"Escrow Agent'~), pursuant to an Escrow Agreement (the "Escrow Agreement"), until (i) the first 
to occur of (A) the receipt by the Company of executed subscription agreements from at least six 
(6) Subscribers under this Offering (the "Initial Condition"); or (B) one (1) 1-526 Petition or a 
Project Exemplar has been approved by USCIS; and (ii) upon satisfaction of clause (i) above, the 
I-526 Petition for the applicable Subscriber has been filed (collectively, the "Escrow Release 
Conditions"), but no later than the approval of such Subscriber's 1-526 Petition. After the Escrow 
Release Conditions (defined below) are satisfied~ the Investing Member's Capital Contribution, 
less a twenty percent (20%) Holdback amount, as described below, will be utilized to fund the 
Loan even before the I-526 Petition approval has been received. Once the I-526 Petition has been 
approved, then the 20% Holdback amount shall be funded to the Company and used as part of the 
Loan, as more fully described under "I. OFFERING SUMMARY- Escrow Accounts". The 
Subscriber~s Expense Amount shall be paid directly to the Manager upon the Subscriber's 
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subscribing for Units hereunder. If the Investing Member's I-526 Petition is denied by USCIS (an 
"1-526 Petition Denial"), without certification of the denial to the USCIS Administrative Appeals 
Office (AAO) or upon denial by the AAO upon certification, and if the Investing Member 
demands return of his or her Capital Contribution and Expense Amount, then the Company shall 
(1) to the extent that such denied Investing Member's Holdback Amount (as defined in "1. 
OFFERING SUMMARY- Escrow Accounts) remains in the Subscription Holdback Account (as 
defined in "I. OFFERING SUMMARY Escrow Accounts) then the Holdback Amount shall be 
released from the Subscription Holdback Account and refunded to the Investing Member, and (2) 
the Company will use reasonable efforts to obtain a substitute Investing Member ("Substitute 
Investing Member") promptly following such demand, as provided below. The denied Investing 
Member's Membership Interest shall be repurchased by the Company upon the return of his or her 
Capital Contribution, using available cash. See "I. OFFERING SUMMARY- Escrow Accounts," 
below. Subject to satisfaction of the Escrow Release Conditions, the Company may offer and 
close subscriptions for Units until either (i) the Offering Period (as defined below) expires or is 
terminated; or (ii) twelve (12) Units, representing Capital Contributions of Six Million Dollars 
($6,000,000) (the "Maximum Offering Amount") have been subscribed for. The Escrow 
Agreement will be substantially in the form of Exhibit B attached hereto. 

IN FURNISHING THIS OFFERING MEMORANDUM, THE MANAGER RESERVE 
THE RIGHT TO SUPPLEMENT, AMEND OR REPLACE THIS OFFERING 
MEMORANDUM AT ANY TIME, BUT HAVE NO OBLIGATION TO PROVIDE THE 
RECIPIENT WITH ANY SUPPLEMENTAL, AMENDED, REPLACEMENT OR 
ADDITIONAL INFORMATION. 
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NOTICES TO INVESTORS 

THIS OFFERING MEMORANDUM IS BEING PROVIDED TO EACH PROSPECTIVE 
INVESTOR ("PROSPECTIVE INVESTOR") IN CONNECTION WITH SUCH 
PROSPECTIVE INVESTOR'S INTEREST IN PURCHASING ONE OR MORE UNITS. THE 
PURPOSE OF THIS OFFERING MEMORANDUM IS TO FURNISH PROSPECTIVE 
INVESTORS WITH CERTAIN INFORMATION REGARDING A PROSPECTIVE 
INVESTMENT IN THE UNITS AND CERTAIN OF THE RISKS ATTENDANT THERETO. 
THE INFORMATION CONTAINED AND PLANS DESCRIBED IN THIS OFFERING 
MEMORANDUM ARE BASED ON CURRENT MARKET CONDITIONS. INFORMATION 
REGARDING THE COMPANY CONTAINED IN THIS OFFERING MEMORANDUM IS 
BASED ON INFORMATION AVAILABLE TO THE COMPANY AS OF THE DATE HEREOF 
AND BELIEVED BY THE COMPANY TO BE ACCURATE. CAPITALIZED TERrv1S USED 
IN THIS OFFERING MEMORANDUM BUT NOT DEFINED HEREIN SHALL HAVE THE 
MEANINGS SET FORTH IN THE COMPANY'S OPERATING AGREEMENT (ATTACHED 
HERETO AS EXHIBIT C) OR THE SUBSCRIPTION AGREEMENT (ATTACHED HERETO 
AS EXHIBIT A). 

ANY AND ALL INFORMATION~ STATISTICS, BUDGETS AND GRAPHICS RELATING 
TO THE PROJECT, THE SOURCES AND USES OF CAPITAL TO COMPLETE THE 
PROJECT, THE CONSTRUCTION BUDGET, AND CONSTRUCTION TIMELINE 
DESCRIBED HEREIN HAVE BEEN COMPILED BY THE DEVELOPER AND DELIVERED 
TO THE COMPANY AND THE MANAGER. THE DEVELOPER AND PRINCIPALS OF THE 
DEVELOPER EACH CONFIRMED TO THE COMPANY AND THE MANAGER THAT 
SUCH INFORMATION ACCURATELY DESCRIBES THE DEVELOPMENT OF THE 
PROJECT. NEITHER THE COMPANY, THE MANAGER NOR ANY OF THEIR 
RESPECTIVE AFFILIATES HAVE UNDERTAKEN ANY INDEPENDENT 
INVESTIGATION TO CONFIRM THE ACCURACY OR COMPLETENESS OF SUCH 
FINANCIAL INFORMATION, ALTHOUGH THEY HAVE NO REASON TO BELIEVE 
THAT SUCH INFORMATION CONTAINS ANY UNTRUE INFORMATION OF A 
MATERIAL FACT OR OMITS TO STATE ANY MATERIAL FACT REQUIRED TO BE 
STATED OR NECESSARY TO MAKE ANY STATEMENT MADE HEREIN NOT 
MISLEADING. 

AN INVESTMENT IN THE UNITS OFFERED HEREBY IS SPECULATIVE AND 
INVOLVES A HIGH DEGREE OF RISK. PROSPECTIVE INVESTORS SHOULD 
CAREFULLY CONSIDER THE INFORMATION SET FORTH HEREIN UNDER "RISK 
FACTORS." PROSPECTIVE INVESTORS MUST BE PREPARED TO BEAR THE 
ECONOMIC RISK OF THEIR INVESTMENT FOR AN INDEFINITE PERIOD AND BE 
ABLE TO WITHSTAND A TOTAL LOSS OF THEIR INVESTMENT. 

THE UNITS ARE RESTRICTED SECURITIES UNDER THE SECURITIES ACT AND 
APPLICABLE STATE SECURITIES LAWS. ACCORDINGLY, THE UNITS MAY NOT 
BE SOLD, TRANSFERRED OR HYPOTHECATED IN THE ABSENCE OF AN 
EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT AND 
APPLICABLE STATE SECURITIES LAWS OR AN OPINION OF COUNSEL 
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ACCEPTABLE TO THE COMPANY AND ITS COUNSEL THAT SUCH 
REGISTRATION IS NOT REQUIRED. ADDITIONALLY, THE TRANSFER OF UNITS 
WILL BE RESTRICTED UNDER THE OPERATING AGREEMENT. ACCORDINGLY, 
INVESTORS WILL BE REQUIRED TO HOLD THE UNITS INDEFINITELY. 

NEITHER THE DELIVERY OF THIS OFFERING MEMORANDUM NOR ANY SALE MADE 
HEREUNDER SHALL UNDER ANY CIRCUMSTANCES CREATE AN IMPLICATION 
THAT THERE HAVE BEEN NO CHANGES IN THE AFFAIRS OF THE COMPANY SINCE 
THE DATE HEREOF OR THAT THE INFORMATION HEREIN IS CORRECT AS OF ANY 
TIME SUBSEQUENT TO THE DATE OF THIS OFFERING MEMORANDUM. THIS 
OFFERING MEMORANDUM SUPERSEDES AND REPLACES ANY AND ALL 
INFORMATION DELIVERED OR MADE AVAILABLE BY OR ON BEHALF OF THE 
COMPANY TO THE RECIPIENTS OF THIS OFFERING MEMORANDUM PRIOR TO THE 
DATE HEREOF. 

WITH RESPECT TO THE UNITS AND THIS OFFERING MEMORANDUM, ONLY THE 
REGIONAL CENTER AND THE COMPANY HAVE BEEN AUTHORIZED TO MAKE 
REPRESENTATIONS OR GIVE INFORMATION OTHER THAN AS CONI AINED HEREIN; 
AND, IF GIVEN BY THEM, SUCH REPRESENTATIONS AND INFORMATION ARE NOT 
TO BE RELIED UPON UNLESS GIVEN IN A WRITTEN MEMORANDUM FURNISHED BY 
THE REGIONAL CENTER OR THE COMPANY. NO OFFERING LITERATURE OR 
ADVERTISING IN ANY FORM SHOULD BE RELIED UPON IN CONNECTION WITH THIS 
OFFERING EXCEPT FOR THIS OFFERING MEMORANDUM, AND ANY OTHER 
INFORMATION FURNISHED BY THE REGIONAL CENTER OR THE COMPANY IN 
RESPONSE TO A PROSPECTIVE INVESTOR'S REQUEST. NO BROKER, DEALER, 
SALESMAN OR OTHER PERSON HAS BEEN AUTHORIZED TO GIVE ANY 
INFORMATION OR TO MAKE ANY REPRESENTATION (WHETHER ORAL OR 
WRITTEN) NOT CONTAINED IN THIS OFFERING MEMORANDUM (WHETHER ORAL 
OR WRITTEN), AND, IF GIVEN OR MADE, SUCH INFORMATION OR 
REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY 
THE REGIONAL CENTER OR THE COMPANY. 

THE COMPANY WILL, UPON WRITTEN REQUEST, MAKE AVAILABLE TO A 
PROSPECTIVE INVESTOR'S OFFSHORE AGENT, LICENSED BROKER-DEALER OR 
"FINDER" ALL DOCUMENTS RELATING TO THIS OFFERING AND ANY ADDITIONAL 
INFORMATION REGARDING THE COMPANY AND THIS OFFERING TO THE EXTENT 
THE COMPANY POSSESSES SUCH INFORMATION OR CAN ACQUIRE IT WITHOUT 
UNREASONABLE EFFORT OR EXPENSE. REQUESTS FOR SUCH DOCUMENTS OR 
INFORMATION SHOULD BE MADE IN WRITING TO GLITL EB-5 LENDER, LLC, C/0 
LAURA M. HUGHES, PROJECT MANAGER, GATEWAY TO THE MIDWEST 
INVESTMENT CENTER, INC., 7733 FORSYTH BLVD., SUITE 2200, ST LOUIS, MO 
63105, TELEPHONE 314-615-8151. EMAIL: 
LHUGHES@WORLDTRADECENTER-STL.COM. 
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PROSPECTIVE SUBSCRIBERS WILL BE REQUIRED TO ACKNOWLEDGE AND AGREE 
THAT (I) THE MANAGER, THE REGIONAL CENTER AND DEVELOPER HAVE NOT 
GIVEN, AND HAVE NO AUTHORITY TO GIVE, ANY INVESTMENT ADVICE WITH 
RESPECT TO THE PURCHASE OF A SECURITY; AND (II) A PROSPECTIVE 
SUBSCRIBER HAS NOT REQUESTED OR OTHERWISE SOUGHT ANY SUCH 
INVESTMENT ADVICE FROM THE MANAGER, THE REGIONAL CENTER AND/OR 
DEVELOPER. 

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS 
OFFERING MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATION 
FROM THE COMPANY OR PROFESSIONALS ASSOCIATED WITH THIS OFFERING AS 
LEGAL OR TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH 
HIS OR HER OWN PERSONAL ATTORNEY, ACCOUNTANT AND OTHER ADVISORS, 
AT HIS OR HER OWN EXPENSE, AS TO THE LEGAL, TAX, ECONOMIC, AND OTHER 
CONSEQUENCES AND RISKS OF AN INVESTMENT IN THE UNITS AND THE 
SUITABILITY OF SUCH INVESTMENT FOR HIM/HER. 

THIS OFFERING MEMORANDUM CONTAINS SUMMARIES OF CERTAIN PROVISIONS 
OF THE DOCUMENTS RELATING TO THIS INVESTMENT AND VARIOUS PROVISIONS 
OF RELEVANT STATUTES AND APPLICABLE REGULATIONS THEREUNDER; 
HOWEVER, SAID SUMMARIES DO NOT PURPORT TO BE COMPLETE AND ARE 
QUALIFIED IN THEIR ENTIRETY BY REFERENCE TO THE TEXT OF THE ORIGINAL 
DOCUMENTS, STATUTES AND REGULATIONS. 

EACH PROSPECTIVE INVESTOR WHO SUBSCRIBES TO INVEST WILL BE REQUIRED 
TO REPRESENT AND WARRANT TO THE REGIONAL CENTER AND THE COMPANY IN 
HIS OR HER SUBSCRIPTION AGREEMENT THAT AMONG OTHER THINGS HE/SHE: (1) 
IS BUYING THE UNITS FOR HIS OR HER OWN ACCOUNT AND NOT WITH ANY VIEW 
TO THEIR DISTRIBUTION OR RESALE IN THE FORESEEABLE FUTURE; (2) 
POSSESSES SUCH KNOWLEDGE AND EXPERIENCE IN FINANCIAL AND BUSINESS 
MATTERS SO THAT HE/SHE IS CAPABLE OF EVALUATING THE MERITS AND RISKS 
OF AN INVESTMENT IN THE UNITS; (3) IS ABLE TO BEAR THE ECONOMIC RISKS OF 
SUCH AN INVESTMENT; (4) COULD AFFORD A COMPLETE LOSS OF SUCH AN 
INVESTMENT; (5) UNDERSTANDS THE TERMS, RIGHTS, DUTIES, OBLIGATIONS, 
AND RESTRICTIONS CONTAINED IN THIS OFFERING MEMORANDUM, THE 
OPERATING AGREEMENT AND THE SUBSCRIPTION AGREEMENT; AND (6) HAS 
BEEN AFFORDED AN OPPORTUNITY TO REQUEST AND REVIEW ALL ADDITIONAL 
INFORMATION DETERMINED BY HIM OR HER TO BE NECESSARY TO REVIEW THE 
ACCURACY OF THE INFORMATION CONTAINED HEREIN AND TO OTHERWISE 
MAKE AN INFORMED INVESTMENT DECISION. AT THE OPTION OF THE MANAGER, 
A SUBSCRIPTION MAY BE CANCELED AND MADE VOID IF ANY REPRESENTATIONS 
MADE BY THE PROSPECTIVE INVESTOR IN HIS OR HER SUBSCRIPTION 
AGREEMENT OR OTHERWISE MADE TO THE REGIONAL CENTER ARE UNTRUE. 

THIS OFFERING MEMORANDUM DOES NOT CONSTITUTE AN OFFER OR 
SOLICITATION TO ANY PERSON RESIDING IN A JURISDICTION WHERE SUCH OFFER 
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OR SOLICITATION IS NOT AUTHORIZED OR IN WHICH THE PERSON MAKING THE 
OFFER OR SOLICITATION IS NOT QUALIFIED TO DO SO. 
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FOR ALL NON-U.S. INVESTORS GENERALLY 

IT IS THE RESPONSIBILITY OF ANY PERSONS WISHING TO SUBSCRIBE FOR THE 
PURCHASE OF UNITS OFFERED HEREBY TO INFORM THEMSELVES OF AND TO 
OBSERVE ALL APPLICABLE LAWS AND REGULATIONS OF ANY RELEVANT 
JURISDICTIONS. PROSPECTIVE INVESTORS SHOULD INFORM THEMSELVES AS TO 
THE LEGAL REQUIREMENTS AND TAX CONSEQUENCES WITHIN THE COUNTRIES 
OF THEIR CITIZENSHIP, RESIDENCE, DOMICILE AND PLACE OF BUSINESS WITH 
RESPECT TO THE ACQUISITION, HOLDING OR DISPOSAL OF THE UNITS OFFERED 
HEREBY, AND ANY FOREIGN EXCHANGE OR OTHER NON-U.S. RESTRICTIONS THAT 
MAY BE RELEVANT THERETO. 

IF THE INVESTOR IS (I) A PURCHASER IN A SALE THAT OCCURS OUTSIDE THE 
UNITED STATES WITHIN THE MEANING OF REGULATION S UNDER THE 
SECURITIES ACT OR (II) A "DISTRIBUTOR," "DEALER" OR PERSON "RECEIVING A 
SELLING CONCESSION, FEE OR OTHER REMUNERATION" IN RESPECT TO 
SECURITIES SOLD, PRIOR TO THE EXPIRATION OF THE APPLICABLE 
"DISTRIBUTION COMPLIANCE PERIOD" (AS DEFINED BELOW), IT ACKNOWLEDGES 
THAT (A) UNTIL THE EXPIRATION OF SUCH "DISTRIBUTION COMPLIANCE PERIOD" 
ANY OFFER OR SALE OF THE SECURITIES SHALL NOT BE MADE BY IT TO A U.S. 
PERSON OR FOR THE ACCOUNT OR BENEFIT OF A U.S. PERSON WITHIN THE 
MEANING OF RULE 902(K) OF THE SECURITIES ACT AND (B) UNTIL THE 
EXPIRATION OF THE "DISTRIBUTION COMPLIANCE PERIOD,'' IT MAY NOT, 
DIRECTLY OR INDIRECTLY, REFER, RESELL, PLEDGE OR OTHER WISE TRANSFER A 
SECURITY OR ANY INTEREST THEREIN EXCEPT TO A PERSON WHO CERTIFIES IN 
WRITING TO THE COMPANY THAT SUCH TRANSFER SATISFIES, AS APPLICABLE, 
THE REQUIREMENTS OF THE LEGENDS DESCRIBED HEREIN AND THAT THE 
SECURITIES WILL NOT BE ACCEPTED FOR REGISTRATION OF ANY TRANSFER 
PRIOR TO THE END OF THE APPLICABLE "DISTRIBUTION COMPLIANCE PERIOD'' 
UNLESS THE TRANSFEREE HAS FIRST COMPLIED WITH THESE CERTIFICATION 
REQUIREMENTS. THE "DISTRIBUTION COMPLIANCE PERIOD" MEANS THE 
ONE-YEAR PERIOD FOLLOWING THE ISSUE DATE FOR THE UNITS. 
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CONFIDENTIALITY AND UNDERTAKINGS 

The information contained in this Offering Memorandwn is confidential and proprietary to the 
Company. By accepting delivery of this Offering Memorandum, the Investing Member is deemed 
to have acknowledged and agreed to the following: 

(i) The information contained in this Offering Memorandum will be used by the Investing 
Member solely for the purpose of deciding whether to proceed with a further investigation 
of the Company; 

(ii) This Offering Memorandum or information derived from this Offering Memorandum will 
be kept in strict confidence by the Investing Member and will not, whether in whole or in 
part, be released or discussed by the Investing Member for any purpose other than an 
analysis of the merits of an eventual investment in the Units by the Investing Member, nor 
will recipient make any reproductions of such information; and 

(iii) Upon the written request of the Company, this Offering Memorandum, and any other 
documents or information furnished to the Investing Member and any and all 
reproductions thereof and notes relating thereto will be promptly returned to the Company. 

NOTICE REGARDING NATIVE LANGUAGE TRANSLATION 

Subscriber hereby agrees that it is the sole responsibility of Subscriber to ensure proper translation 
of this Offering Memorandum into their native language if necessary for Subscriber's 
understanding of the rights and obligations contained herein. Any language translation of this 
Offering Memorandum provided by any of the parties hereto is not a binding legal document and is 
provided solely for the Subscriber's convenience. None of the parties hereto are liable for any 
inaccuracies in any language translation or for any misunderstandings due to differences in 
language usage or dialect. In the event of any inconsistencies between this Offering Memorandum 
as set forth in English and any language translation, this Offering Memorandum as set forth in 
English and as executed shall govern. The Subscriber assumes the responsibility for fully 
understanding the nature and terms of the rights and obligations under this Offering Memorandum. 
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FORWARD-LOOKING STATEMENTS­
IMPORTANT FACTORS AND ASSOCIATED RISKS 

This Offering Memorandum contains certain forward-looking statements within the meaning of 
Section 27 A of the Securities Act and Section 21 E of the Securities Exchange Act of 1934, as 
amended, and Company intends that such forward-looking statements be subject to the safe 
harbors created thereby. These forward-looking statements include the plans and objectives of 
management for future operations, including plans and objectives relating to the future economic 
performance of the Project. The forward-looking statements and associated risks set forth in this 
Offering Memorandum include or relate to the successful implementation and operation of 
Developer's investment strategies and the Project business plan (the "Project Business Plan"), 
available upon request. 

The forward-looking statements included herein are based on current expectations that involve a 
number of risks and uncertainties. These forward-looking statements are based on various 
assumptions regarding Developer and its proposed operations. Such assumptions involve 
judgments with respect to, among other things, future economic, competitive and market 
conditions and future business decisions, all of which are difficult or impossible to predict 
accurately and many of which are beyond the control of Developer. Although the Company 
believes that the assumptions underlying the forward-looking statements are reasonable, any of the 
assumptions could prove inaccurate and, therefore, there can be no assurance that the results 
contemplated in forward-looking information will be realized. In addition, as disclosed elsewhere 
and under "Risk Factors," the business and operations of Developer are subject to substantial risks, 
which increase the uncertainty inherent in such forward-looking statements. In light of the 
significant uncertainties inherent in the forward-looking statements included herein, the inclusion 
of such information should not be regarded as a representation by Developer, the Company or any 
other person that the objectives or plans of Developer will be achieved. 

THE WORDS "ESTIMATE/' "APPROXIMATE", "PLAN," "INTEND," "EXPECT," 
"PROPOSED," AND SIMILAR EXPRESSIONS ARE INTENDED TO IDENTIFY 
FORWARD-LOOKING STATEMENTS. THESE FORWARD-LOOKING STATEMENTS 
INVOLVE AND ARE SUBJECT TO KNOWN AND UNKNOWN RISKS, UNCERTAINTIES 
AND OTHER FACTORS WHICH COULD CAUSE THE ACTUAL RESULTS, 
PERFORMANCE (FINANCIAL OR OPERATING) OF THE COMPANY OR 
ACHIEVEMENTS TO DIFFER MATERIALLY FROM THE OUTCOMES, EXPRESSED OR 
IMPLIED, BY SUCH FORWARD-LOOKING STATEMENTS OR THE PROJECTIONS SET 
FORTH HEREIN. PROSPECTIVE INVESTORS ARE CAUTIONED NOT TO PLACE 
UNDUE RELIANCE ON THESE FORWARD-LOOKING STATEMENTS, WHICH SPEAK 
ONLY AS OF THE DATE HEREOF. THE REGIONAL CENTER AND THE COMPANY 
SPECIFICALLY DISCLAIM ANY OBLIGATION TO RELEASE ANY REVISIONS TO 
THESE FORWARD-LOOKING STATEMENTS TO REFLECT EVENTS OR 
CIRCUMSTANCES AFTER THE DATE HEREOF OR TO REFLECT THE OCCURRENCE 
OF UNANTICIPATED EVENTS. 
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Note: 

LIST OF EXHIBITS 

Subscription Agreement 

Escrow Agreement 

Operating Agreement 

Confidential Prospective Investor Questionnaire 

Background of Principals of the Developer, its management and the 
Regional Center 

Executive Summary, Description of the Project and Financial Projections 

TEA Letter 

Other documents as listed below will be made available to Prospective Investors upon request (if 
available). 

1. Copies of Title Information for Project 
2. Certificate of Formation for the Company, the Manager, the Developer and the Regional 

Center 
3. Regional Center Letter of Approval from US CIS 
4. Zoning and Site Plan Information 
5. Economic Report prepared by Economic and Policy Resources, Inc. 
6. Business Plan 
7. Feasibility Studies, marketing studies and appraisal 
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DEFINED TERMS INDEX 

The meanings of the following defined terms set forth in this Offering Memorandum 
appear on the following pages: 

13Fl .............................................................. 1 Loan ............................................................. ! 
Accredited Investors ................................... .3 Loan Agreement ........................................ 21 
Adler ............................................................ 1 Management Fee ........................................ 23 
Advisers Act .............................................. 61 Manager ....................................................... ! 
Project Agreement ...................................... 2 Manager Parties ......................................... 79 
AILA .......................................................... l9 Manager Party ............................................ 79 
AOS ........................................................... 45 Maturity Date ............................................. 21 
BEA ........................................................... 72 Maximum Offering Amount ....................... .4 
Borrower ...................................................... ! Membership Interest .................................... 2 
Bridge Financing ....................................... 21 non-U.S. Investor ....................................... 94 
BSA ............................................................ 87 NVC ........................................................... 45 
Capital Contribution ................................... .3 Offering ........................................................ 2 
CLPR ......................................................... 21 Offering Memorandum ................................ 2 
Company ...................................................... ! Offering Period ........................................... .4 
Developer ..................................................... 1 Offering Price .............................................. 3 
Developer Principals .................................... I Original Issue Discount ............................. 91 
EB-5 Loan .................................................... I Project .......................................................... l 
EB-5 Program .............................................. 2 Project Business Plan ................................. II 
EB-5 Visa ..................................................... 3 Property ........................................................ ! 
Economic Study ........................................ .31 Prospective Investor ..................................... 6 
Economist .................................................. 31 Regional Center ........................................... 2 
Escrow Agent ............................................... 4 REDYN ...................................................... 42 
Escrow Agreement ....................................... 4 Securities Act ............................................... l 
Escrow Release Conditions ........................ .4 Securities Laws .......................................... 84 
Expense Amount .......................................... 3 Senior Indebtedness ................................... 20 
HOA ........................................................... 55 Senior Lender ............................................. 20 
Holdback Amount. ..................................... 25 Senior Loan ................................................ 20 
Subscription Holdback Account ................ 25 Subscriber .................................................... 3 
1-525 Petition Denial.. ................................. .4 Subscription Agreement ............................. .3 
I-526 Petition ............................................... 3 Substitute Investing Member ...................... .4 
1-829 Petition ............................................. 21 TEA ............................................................ 41 
Immigration Act. .......................................... 2 Total Subscription Payment.. ..................... 23 
INA Act ..................................................... 41 U.S. Investor .............................................. 90 
Initial Condition .......................................... .4 Units ............................................................. 2 
Investing Member ....................................... .3 USA Patriot Act.. ....................................... 87 
IRS ............................................................. 62 users .......................................................... 2 
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* 

** 

GATEWAY TO THE 
MIDWEST INVESTMENT 

CENTER, INC.* 

"Regional Center" 

See Footnote 3 below 

Developer Principals 

See Exhibit E 

OVERVIEW STRUCTURE 

.. 

GL!TL EB-5 LENDER, 
LLC 

"Company" 

100% 
Loan 

GL!TL EB-5 
OWNER,LLC 

"Developer" 

100% / \ 100% oy \wner 

r---""'----, 
Gerhart Lofts, 

LLC 

"Project" 

Truman Lofts, 
LLC 

"Project" 

GL/TL EB-5 
MANAGER, LLC ** 

"Manager" 

Investing Members 
$500,000 per Unit 

See Footnote I below 

Agents 

See Footnote 2 below 

The Regional Center will enable the Company to utilize its regional center approval to 
create jobs pursuant to the Project Agreement. 
The Manager is affiliated with the Regional Center and will administer the Company. The 
Manager and Regional Center are not affiliated with the Developer. 
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Footnotes: 

1. Excludes $65,000 per Unit for the Expense Amount which shall be funded into an expense 
escrow account ("Expense Escrow Account") and the $500,000 per Unit Capital 
Contribution shall be funded in a project escrow account ("Project Escrow Account"), as 
described herein. 

2. Certain parties may be appointed by the Company to serve as its agents, such as a 
Construction Disbursement Agent. 

3. The Regional Center has agreed to sponsor the Project for participation in the EB-5 
Program pursuant to a Project Agreement with the Developer and the Company to utilize 
the EB-5 Regional Center designation in connection with the Loan to the Developer, 
whereby the Project will, in turn, create jobs. 
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DEVELOPMENT TEAM 

The Developer has assembled a world-class development team of leading architects, engineers, 
attorneys and consultants: 

DEVELOPER AND ITS MANAGEMENT 

Capstone Development Group, LLC, Bill Luchini, President 

Please refer to Exhibit E for detailed background information on the Developer Principals. 

ARCHITECTURAL & ENGINEERING 

Truman Lofts: Webster Design, Clayton, Missouri. 
Gerhart Lofts: Cohen Hillberry Architects, St. Louis Missouri. 

Please refer to Exhibit E for detailed background information on the Architects. 

GENERAL CONTRACTOR 

Crestwood Building Associates, Inc., Clayton, Missouri 

Please refer to Exhibit E for detailed background information on the General Contractor. 

RESIDENTIAL REAL ESTATE MANAGEMENT 

5ive Point Properties 

Please refer to Exhibit E for detailed background information on the Residential Real Estate 
Management. 

COMMERCIAL REAL ESTATE MANAGEMENT- GERHART LOFTS 

Duffe Nuernberger Realty, St. Louis, Missouri. 

REGIONAL CENTER 

GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC. 

Please refer to Exhibit E for detailed background information on the Regional Center 
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EB-5 CONSULTANTS AND ATTORNEYS 

Immigration Counsel 

Klasko Immigration Law Partners, LLP is nationally renowned for providing creative solutions to 
many of the most complex issues in immigration law to multinational corporations, small 
businesses, hospitals, universities, research institutions and individual clients. All four ( 4) 
founding partners have been selected by their peers as "Best Lawyers in America." The firm's 
Chairman, H. Ronald Klasko, was rated by the International Who's Who of Business Lawyers in 
the 2007 and 2008 editions as the most respected corporate immigration lawyer in the world. This 
rating was based upon nominations from both clients and other immigration lawyers. The firm's 
partners include a past president of the American Immigration Lawyers Association ("AILA"), the 
former Chairman of the board of trustees of the American Immigration Law Foundation, current 
members of AILA's Board of Governors, and current chairs of AILA committees. Additional 
information can be found at www.klaskolaw.com. 

Corporate and Securities Counsel 

Arnstein & Lehr LLP is one of the country's oldest and most respected law firms. Since its 
founding in 1893, the firm has served clients large and small throughout the U.S. and in many 
foreign countries. More than a century later, Arnstein & Lehr has established itself as a 
sophisticated, full-service practice that addresses the diverse and complex needs of its clients with 
vision, expertise, and a commitment to quality and service. Ronald R. Fieldstone, a partner 
specializing in corporate/securities and taxation law, is a graduate of the University of 
Pennsylvania's Wharton School (undergraduate and graduate) and the University of Pennsylvania 
Law School. Since 2009, Mr. Fieldstone and his partners, Jay M. Rosen and Julian F. Montero, 
have actively been involved in serving as corporate/securities counsel for multifaceted industries 
involving EB-5 offerings. Mr. Fieldstone represents a vast number of Regional Centers and 
developers in EB-5 offerings which include more than 200 projects including the preparation of 
private placement memoranda and related documents. Mr. Fieldstone actively lectures and 
publishes in the EB-5 corporate/securities fields throughout the United States and in China. He 
also served on the Best Practices Committee of Invest In the USA ("IIUSA") and currently serves 
on the Compliance Committee of IIUSA. Additional information can be found at 
www.arnstein.com. 

Economist & Policy Resources, Inc., Williston, VT 

Since the founding of EPR in 1983, the professionals at EPR have been providing clients with 
objective research, analysis, forecasting, and advisory services in multiple aspects of economics, 
finance, public policy, and strategic planning. The firm has completed successful projects for 
government, business, and institutional clients, allowing clients to move forward decisively to 
embrace their opportunities and/or address their problems. 

The team of professionals at EPR has experience that includes a wide range of assignments. 
Completed projects range from performing economic impact studies for clients who need to 
understand how their industry or project will affect a community, state, regional, or national 
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economy to developing solutions and implementation strategies for dealing with the most complex 
economic, financial, public policy, or strategic planning problems. The firm also evaluates and 
drafts business plans for the EB-5 Program. 

Jeffrey B. Carr, President and Senior Economist, has more than 30 years of experience in 
economic analysis, economic forecasting, fiscal impact analysis, economic impact analysis 
(including studies for the EB-5 Program), financial analysis, economic-tax revenue forecasting, 
and preparing and presenting state economic-fiscal data to Wall Street bond rating agencies. In 
addition to more than 200 completed economic impact studies in his consulting practice, Mr. Carr 
has served as the consulting State Economist and Principal Tax Revenues Analyst-Forecaster for 
the past give governors of the State of Vermont, including 4 years for the current Governor Peter 
Shumlin, 8 years for former Governor James Douglas, and 12 years for former Governor Howard 
Dean. He has been the State Economic Forecast Manager for Vermont for the past 20 years for the 
New England Economic Partnership ("NEEP"). 
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I. OFFERING SUMMARY 

This Offering Summary should not be considered comprehensive or complete and is 
qualified by the more detailed information appearing elsewhere in this Offering Memorandum, 
including the Exhibits hereto. Prospective Investors should carefully read this entire 
Memorandum, especially the matters discussed under "V RISK FACTORS". 

The Company: 

The Manager: 

GL/TL EB-5 LENDER, LLC, a Missouri limited liability company. 

The Company will be administered by its manager, GL/TL EB-5 Manager, 
LLC, a Missouri limited liability company (i.e., the Manager. The 
Manager is affiliated with the Developer, but not with the Regional Center. 

Subscriber Investment To provide financing for the Project in the form of making the Loan to 
Objective: Developer in a form and manner allowing for an investment in the 

Company to be a "qualifying investmenf' under the EB-5 Program. 

The Developer: 

The Developer 
Principals: 

Regional Center: 

GL/TL EB-5 Owner, LLC, a Missouri limited liability company. 

The main principals of the Developer are Bill Luchini (i.e., the Developer 
Principals) (See background information of the Developer Principals in 
Exhibit E attached hereto). 

Gateway to the Midwest Investment Center, Inc. (See background 
information of the Regional Center in Exhibit E attached hereto). 

Maximum Offering $6,000,000 or 12 Units. 
Amount: 
Minimum Subscription: $500,000 or 1 Unit. 

Offering Price: $500,000 per Unit as the Capital Contribution, plus the $65,000 Expense 
Amount per Unit, payable by wire transfer upon subscription. 

Senior Indebtedness: The Developer has obtained senior indebtedness (the "Senior 
Indebtedness" or "Senior Loans") from two (2) senior lenders 
(collectively, the "Senior Lender") in an amount of approximately 
$8,123,473. The Senior Loans will provide construction funding and have 
a maturity date estimated to be eighteen to twenty-four (18-24) months plus 
one ( 1) or two (2) one year extension options. The terms will otherwise be 
in accordance with industry standards. The Loan is expected to be junior 
and subordinate to the Senior Indebtedness and the Company is expected to 
enter into an Intercreditor Agreement with the Senior Lenders. 

Bridge Financing: To commence predevelopment and construction activities the Developer 
has obtained bridge financing to acquire the two (2) parcels where the 
Project is being developed (the "Bridge Financing"). The Loan proceeds 
may in part be utilized to repay a portion of this Bridge Financing which 
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Leverage and Loan 
Terms: 

112653900.6 

such Bridge Financing when obtained, is contemplated to be replaced, in 
part, by Investing Members' Capital Contributions. 

The Company may also obtain a line of credit to cover general operating 
costs in the ordinary course of business. 

The Company will be providing financing to the Developer in connection 
with the construction of the Project. It is contemplated that the Company 
will make a loan (i.e., the Loan) in order to fund development of the Project 
by means of replacing a portion of the Bridge Financing (as defined 
below): 

(1) Borrower: GLITL EB-5 Owner, LLC (i.e., the Developer). 

(2) Loan Amount: Up to $6,000,000 (i.e., Maximum Offering 
Amount). Loan proceeds shall be released to the Developer at such 
times and in such amounts as requested by the Developer in 
accordance with the terms as will be set forth in the proposed loan 
agreement governing the terms and conditions of the Loan (the 
"Loan Agreement"). 

(3) Interest Rate: Three and one-half percent (3.5%) of the outstanding 
Loan amount advanced per annum, all of which shall be allocable to 
the Investing Members. 

(4) Repayment Terms: Payable from available cash from operations 
and/or the sale or refinancing of the Project, but not later than five (5) 
years following the last advance made under the Loan, subject to two 
(2) one (1) year extensions (the "Maturity Date"). 

Notwithstanding the foregoing, the Loan may be prepaid prior to or 
upon the Maturity Date even if all Investing Members have not 
received final adjudication of their respective Form I-829 Petition by 
Entrepreneur to Remove Conditions ("1-829 Petition"); provided, 
that the Manager shall have the right, on behalf of the Company, to 
reinvest the remaining Capital Contribution amounts of the Investing 
Members in alternate investments that qualify under the EB-5 
Program for the purpose of preserving the Investing Members' "at 
risk" investment and eligibility for removal of conditional lawful 
permanent residents ("CLPR") status, subject to the provisions of 
"IV. P. IMMIGRATION MATTERS- Preservation ofEligibility for 
Removal of CLPR Status," below. 

(5) Collateral: The Loan will be secured by a subordinate, second 
position mortgage on each of the properties where the Project is 
located. 
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Developer Equity: 

Project Capitalization 
Summary: 

Management Fee: 
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To the extent that the Loan amount is less than the Maximum 
Offering Amount, the Developer reserves the right to obtain further 
mortgage financing that is senior and superior in status to the Loan to 
bridge the difference in total funding available. 

(6) Guaranty of Completion. The Developer will provide a Completion 
Guaranty. 

All allocable interest received from the Loan, as well as the principal 
payment amount, will be distributed to the Investing Members in proportion 
to their Capital Contributions to the Company. However, principal 
payments shall not be distributed to an Investing Member until he or she has 
received final adjudication of his or her I-829 Petition. 

The aggregate amount of the total indebtedness in the Project (consisting of 
the Loan and Senior Indebtedness hereunder) shall not exceed 
approximately eighty percent (80%) of the total Project cost. See "III. M. 
DESCRIPTION OF THE PROJECT- Sources and Uses," below. 

The Developer is contributing Federal and State Historic Tax Credits to the 
Project as detailed in the Capitalization Summary below. 

Project Capitalization Summary 

Fundin~ Source Amount($} Percenta~e (%} 

Historic Tax Credits $5,721,214* 29% 
EB-5 Loan $6,000,000 30% 
Senior Loans $8,123,473 41% 

TOTAL: $19,844,687 100.00% 

*Total sum of Federal HTC Investor Cap1tal ($2,613,778) and State HTC Investor Cap1tal 
(3, 1 07,426) 

The Developer shall pay to the Manager a management fee equal to 
approximately .5% of the total Loan amount advanced per annum (the 
"Management Fee") in accordance with the terms of the Loan Agreement, 
in consideration for the Manager's services as a Manager hereunder, as well 
as to pay for Company operating expenses, offshore migration agents and 
other marketing costs and expenses. The Manager will use substantially all 
or a portion of the Management Fee to pay marketing costs and fees. 

The Management Fee shall not be paid from the Investing Member's 
$500,000 Capital Contribution. 
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Offering Proceeds: 

1-526 Petition: 
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Per Unit 
Maximum Total Offering<3l 

Purchase 
Price 

$500,000(2) 

$6,000,000 

Expense 
Amount<!) 

$65,000 
$300,000 

Net Proceeds 
to Company 

$500,000(2) 

$6,000,000 

(1) From the gross proceeds of $565,000 per Unit paid by each Subscriber (sometimes 
hereinafter referred to as the "Total Subscription Payment"), the Subscriber will 
incur an Expense Amount of $65,000. Although the Company may pay from the 
Expense Amount fees to certain licensed securities brokers and/or non-licensed 
"finders," the Company does not anticipate paying fees on certain subscriptions. 

(2) NO PORTION OF A SUBSCRIBER'S $500,000 PER UNIT CAPITAL 
CONTRIBUTION SHALL BE APPLIED TO OFFERING COSTS OR SALES 
COMMISSIONS OR FOR ADMINISTERING THE COMPANY OR FOR 
OPERATING THE REGIONAL CENTER, INCLUDING THE PAYMENT OF 
ANY MANAGEMENT FEES AND OTHER ADMINISTRATIVE FEES. 

(3) Assumes all Membership Interests are sold. 

The Offering has been structured with the goal that a Subscriber will have 
made an investment that qualifies for an EB-5 Visa entitling such 
Subscriber, assuming the Subscriber otherwise satisfies the personal criteria 
for an EB-5 Visa, to conditional permanent U.S. residency and, ultimately, 
to unconditional U.S. permanent residency, which itself ultimately gives 
rise to eligibility for U.S. citizenship. The Project is located within a 
territory of the Regional Center which has obtained US CIS designation as 
an approved regional center by USCIS. Accordingly, assuming the Project 
is approved by USCIS, the factors that will lead to approval or denial of the 
EB-5 Visa will include personal facts and circumstances of each Subscriber. 
The Company has arranged for an immigration attorney to file an I-526 
Petition on behalf of each Subscriber, at the Subscriber's sole cost and 
expense, which I-526 Petition will be filed following acceptance of the 
subscription and admission of the Subscriber as a member of the Company .. 
A Subscriber may elect to use his or her own attorney to file the I-526 
Petition, at the Subscriber's sole cost and expense; provided, that the 
Company may require that an immigration attorney selected by the 
Company review the Subscriber's I-526 Petition to ensure consistency with 
the other investor filings and the approved Project documents, in which case 
the Subscriber will be required to pay such immigration attorney's fee for 
performing such review. 

If the I-526 Petition is approved, the Subscriber will remain an Investing 
Member of the Company. Upon an I-526 Petition Denial, the Subscriber 
may demand the Company repurchase his or her Membership Interest in the 
Company and a return of his or her subscription amount, as provided in "VI. 
15. SUMMARY OF OPERATING AGREEMENT - Mandatory 
Repurchase," below. 
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Escrow Agent: 

Escrow Accounts: 

112653900.6 

The Escrow Agent is Signature Bank. Signature Bank is a full-service 
commercial bank, which focuses on serving the financial needs of privately 
owned businesses, their owners and senior managers. 

A. The Capital Contribution from each Investing Member will be paid 
to the Escrow Agent to be held in escrow pursuant to the Escrow 
Agreement. The funds held in the Escrow Account from an Investing 
Member will be released to the Company's general operating account upon 
satisfaction of the Escrow Release Conditions and in no event later than 
approval of such Investing Member's 1-526 Petition. 

B. Subscriber recognizes and agrees that the Company has commenced 
operations and has a need for the Capital Contributions of Investing 
Members before Investing Members' I-526 Petitions are approved by 
USCIS. Therefore, a portion or all of an Investing Member's Capital 
Contribution will be released from escrow prior to I-526 Petition approval 
as follows: 

Upon satisfaction of the Escrow Release Conditions, $400,000 of the 
Investing Member's total Capital Contribution (i.e., $500,000 less a 20% 
holdback amount of $100,000 (the "Holdback Amount"), shall be funded 
to the Company's general operating account by the Escrow Agent to 
partially fund the Investing Member's Capital Contribution so the Company 
can commence operations. The Holdback Amount will remain with the 
Escrow Agent in a holdback subaccount (the "Subscription Holdback 
Account") until such Investing Member's 1-526 Petition is approved, unless 
otherwise released prior to I-526 Petition approval as provided below. If an 
Investing Member's I-526 Petition is approved, the Holdback Amount (if 
not previously released, as described below) shall be immediately released 
from the Subscription Holdback Account and disbursed to the Company's 
general operating account by the Escrow Agent to fund the remainder of the 
Investing Member's $500,000 Capital Contribution; accordingly, the 
Investing Member will have invested a full $500,000 at the time of I-526 
Petition approval. 

If an Investing Member receives an 1-526 Petition Denial (without appeal or 
after denial of any appeal, as provided herein): 

(i) if the denied Investing Member's $100,000 Holdback 
Amount remains in the Subscription Holdback Account, then (A) such 
$100,000 Holdback Amount shall be released from the Subscription 
Holdback Account and refunded to the Investing Member, and the 
Company will, subject to Section C below, (1) refund $400,000 to the 
denied Investing Member and (2) cancel such Investing Member's 
subscription; and (B) $400,000 held in the Subscription Holdback Account 
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attributable to four (4) Investing Members whose I-526 Petitions have been 
filed (meaning the priority of such four ( 4) Investing Members' release of 
funds is based on their I-526 Petition filing date) and who have Holdback 
Amounts remaining in the Subscription Holdback Account shall be released 
from the Subscription Holdback Account and disbursed to the general 
operating account of the Company to fund the remainder of the Capital 
Contributions of such four (4) Investing Members so the Company can 
continue operations without a deficit being caused by the refund of the 
denied Investing Member's Capital Contribution; and 

(ii) if the denied Investing Member's $100,000 Holdback 
Amount no longer remains in the Subscription Holdback Account, then (A) 
the Company will (1) subject to Section C below, refund $500,000 to the 
denied Investing Member and (2) cancel such Investing Member's 
subscription; and (B) $500,000 held in the Subscription Holdback Account 
attributable to the first five (5) Investing Members whose I-526 Petitions 
have been filed (meaning the priority of such five (5) Investing Members' 
release of funds is based on their I-526 Petition filing date) and who have 
Holdback Amounts remaining in the Subscription Holdback Account shall 
be released from the Subscription Holdback Account and disbursed to the 
general operating account of the Company to fund the remainder of the 
Capital Contributions of such five (5) Investing Members so the Company 
can continue operations without a deficit being caused by the refund of the 
denied Investing Member's Capital Contribution. There shall always be at 
least $500,000 maintained in the Subscription Holdback Account unless a 
refund is made due to a denial. 

Notwithstanding the foregoing, if there is an insufficient amount of 
Holdback Amounts available in the Subscription Holdback Account to 
enable the Company to return of all of the Capital Contribution amount to a 
denied Investing Member and continue operations with the Capital 
Contributions of other Investing Members, then: such refund will be made 
to the Investing Member: 

(i) by the Company using commercially reasonable efforts to 
substitute the Denied Investing Member with a Substitute 
Investing Member at which time a refund of the Capital 
Contribution shall be made to the Investing Member; and 

(ii) on a first priority basis, and solely to the extent of available 
cash flow, such that each denied Investing Member shall be 
refunded his or her Capital Contribution in full in an order 
based on the timing of when each such Investing Member's 
I-526 Petition was ultimately denied; provided, however, 
that the Developer agrees to guaranty the full refund of any 
Subscriber who receives an I-526 Petition Denial and has not 
received a refund of his or her entire Capital Contribution 
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Withdrawal of 1-526 
Petition: 
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(taking into account any portion of the Holdback Amount of 
such denied Investing Member then remaining in the 
Subscription Holdback Account which would be applied 
towards such refund) within six ( 6) months of the Company 
receiving notice of such I -526 Petition Denial (See Guaranty 
Acknowledgment attached as Appendix I to the Operating 
Agreement). 

For purposes of clarification, the foregoing provisions are intended to 
ensure that each Investing Member (A) who has all or any portion of his or 
her Holdback Amount remaining in the Subscription Holdback Account and 
(B) who has not received approval of such Investing Member's 1-526 
Petition, shall receive a capital credit for such Investing Member's balance 
of any of his or her Holdback Amount released from the Subscription 
Holdback Account to the Company's general operating account. 

C. The Subscriber's Expense Amount shall be paid directly to the 
Manager upon the Subscriber's subscribing for Units hereunder; provided, 
however, that if a Subscriber receives an 1-526 Petition Denial (without 
certification of the denial to the US CIS Administrative Appeals Office, as 
provided herein), the Manager shall, subject to the provisions of "VI. 15. 
SUMMARY OF THE OPERATING AGREEMENT - Mandatory 
Repurchase," below, refund the Subscriber's Expense Amount, less a 
Twenty-Five Thousand Dollar ($25,000) charge to cover certain Offering 
costs (subject to the Company's ability to recoup from its marketing agents 
and other intermediaries their proportionate share thereof); provided 
further, however, that if the Investing Member is at fault in providing 
incorrect information related to the 1-526 Petition or lies or misrepresents 
information on his or her I-526 Petition, then the full Sixty-Five 
Thousand Dollars ($65,000) shall be retained by the Manager for costs 
incurred on behalf of an individual Subscriber. 

If an Investing Member receives an I-526 Petition Denial and elects to 
appeal that denial to the US CIS Administrative Appeals Office at his or her 
own expense and the Manager consent to such appeal, the cancellation of 
such Investing Member's Unit shall be deferred as more fully set forth in 
"VI. 15. SUMMARY OF THE OPERATING AGREEMENT- Mandatory 
Repurchase," below. 

Any release of an Investing Member's funds from escrow as provided 
herein shall be reported to the Investing Member by the Regional Center 
and/or Manager. 

Except as otherwise provided above, an Investing Member that withdraws 
his or her I-526 Petition from review by USCIS prior to adjudication by 
USCIS may request that the Company return such Member's Capital 
Contribution. In such event, the Company shall submit such request from 
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Distributions: 

the Investing Member to the Manager and the Manager may determine, in 
their sole discretion, whether to cause the Company to return the Capital 
Contribution prior to the Company's termination. If the Manager elect to 
return such Capital Contribution, the Capital Contribution will be returned 
without interest at such time as the Manager deem appropriate, but no 
portion of the Expense Amount will be returned. 

The primary exit strategy for the Investing Members is funds anticipated to 
be disbursed to the Investing Members, as follows: 

( 1) To the Investing Members, pro rata, until the interest on the Loan 
received by the Company has been fully distributed; and 

(2) Thereafter, to the Investing Members, pro rata, as a return of their 
Capital Contributions until all Capital Contributions have been 
repaid. 

Notwithstanding the foregoing, no distributions will be made to any 
Investing Member prior to the final adjudication of the I-829 Petition of 
such Investing Member. 

See "VI. 2. SUMMARY OF THE OPERATING AGREEMENT -
Company Finances- Distributions." 

Transfer Restrictions: The Units may not be offered or sold unless the Units are registered under 
the Securities Act or an exemption from the registration requirements of the 
Securities Act is available. Hedging transactions in the Units may not be 
conducted except in compliance with the Securities Act. If the Investing 
Member is (i) a purchaser in a sale that occurs outside the United States 
within the meaning of RegulationS or (ii) a "distributor," "dealer" or person 
"receiving a selling concession, fee or other remuneration" in respect of 
Units sold, prior to the expiration of the applicable "distribution compliance 
period" (as defined below), it acknowledges that (A) until the expiration of 
such "distribution compliance period" any offer or sale of the Units shall not 
be made by it to a U.S. Person or for the account or benefit of a U.S. Person 
within the meaning of Rule 902(k) of the Securities Act and (B) until the 
expiration of the "distribution compliance Period,'' it may not, directly or 
indirectly, refer, resell, pledge or otherwise transfer a Unit or any interest 
therein except to a person who certifies in writing to the Company that such 
transfer satisfies, as applicable, the requirements of the legends described 
herein and that the Units will not be accepted for registration of any transfer 
prior to the end of the applicable "distribution compliance period" unless 
the transferee has first complied with certification requirements described in 
this Section. The "distribution compliance period" means the one-year 
period following the issue date for the Units. 
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Operating Agreement: The Operating Agreement will be entered into by and among the Manager 
and each of the Investing Members whose subscriptions are accepted by the 
Company pursuant to the Subscription Agreement. Agents of the Manager 
will administer the operations of the Company, subject to the provisions 
described below and in the Operating Agreement. 

Exit Strategies: The primary exit strategy for the Company would be the repayment of the 
Loan through operations and/or the refinancing or sale of the Project in 
whole or in part, with funds disbursed to the Investing Members, as more 
fully set forth in the Operating Agreement. 

The Migration Agents: Offshore migration agents may be engaged to find and solicit prospective 
investors and to assist Subscribers and their U.S. immigration counsel in 
processing exit and entry documentation for the EB-5 immigration process 
for Subscribers. In addition to utilizing a portion of the Management Fee to 
pay marketing costs and fees, a described above, the Manager may pay a 
portion of the Expense Amount to such offshore agents for completing 
subscriptions and for documentation services. 

Exemplar Filing: 
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THE MANAGER MAY, ON A CASE BY CASE BASIS, USE ALL OR A 
PORTION OF ANY MANAGEMENT FEES AND OTHER 
ADMINISTRATIVE FEES AND EXPENSE AMOUNT TO PAY 
MIGRATION AGENTS FOR SERVICES RENDERED, AND IN NO 
EVENT FROM ANY INVESTING MEMBER'S $500,000 CAPITAL 
CONTRIBUTION. 

In view of recent changes to the EB-5 Program included in certain 
legislation being proposed in the U.S. Congress, the Company will be 
causing the filing of a Project Exemplar with USCIS in order to have 
USCIS's review and approval of the Project fall within USCIS's current 
guidelines regarding the minimum investment amount and TEA 
requirements (i.e., be "grand fathered in") prior to the enactment of any such 
legislation. See "V. E. 23. RISK FACTORS - Risks Related to 
Immigration- EB-5 Program's Expiration Date and Possible Changes to 
EB-5 Program," below. 
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II. THE OFFERING 

A. General 

The Company is making the Offering only to a limited number of individual persons who 
are (i) not "U.S. persons," as such term is defined in Rule 902(k) of the Securities Act, in 
compliance with Regulation S, on a limited and private basis, or (ii) Accredited Investors, a 
maximum of twelve (12) Units, representing total Capital Contributions to the Company of up to 
Six Million Dollars ($6,000,000) (i.e., the Maximum Offering Amount), exclusive of the per Unit 
Expense Amount. The terms and conditions applicable to holders of the Units are described in the 
Operating Agreement to be entered into by and among the Manager and each of the subscribers for 
Units whose subscriptions are accepted by the Manager (i.e., each a Subscriber, or, once such 
subscription has been accepted, an Investing Member) pursuant to the Subscription Agreement 
between each Investing Member and the Manager. See "I. OFFERING SUMMARY" and the 
forms of Subscription Agreement and Operating Agreement attached hereto as Exhibits A and C, 
respectively. 

Each Prospective Investor will be required to represent and to establish to the satisfaction 
of the Company that such investor is not a "U.S. Person" or that he or she meets one or more of the 
criteria for Accredited Investors. The Company reserves the right to refuse a subscription for 
Units in its sole discretion for any reason, including concern that the Prospective Investor may not 
meet the requirements for Accredited Investors or that the Units are otherwise an unsuitable 
investment for the Prospective Investor. Each Prospective Investor must also meet the further 
suitability criteria and make the representations and warranties set forth in the Subscription 
Agreement. 

The Company is making the Offering only to a limited number of individual persons who 
are (i) not "U.S. persons,'' as such term is defined in Rule 902(k) of the Securities Act, in 
compliance with Regulation S, on a limited and private basis, or (ii) Accredited Investors pursuant 
to Regulation D of the Securities Act. Accordingly, no offer to sell or sale will be made in the 
United States and no buy order will be accepted if it is originated from within the United States, 
unless the requirements of Regulation D are strictly adhered to with respect to sales made in the 
United States. In order to purchase Units, a Prospective Investor must represent to the Company 
that he or she is not a resident in the United States at the time of the offer of the Units, will not be a 
resident in the United States at the time ofthe sale of the Units and is not acquiring the Units for the 
benefit of a U.S. Person, unless the Offering is conducted solely under the Regulation D 
exemption. Any Prospective Investor that lies or misrepresents information on the application will 
forfeit all or a portion of their funds deposited as provided in this Offering Memorandum. The 
Company reserves the right to declare any Prospective Investor ineligible to purchase the Units 
based upon any information which may become known or available to the Company concerning 
the suitability of such Prospective Investor, for any other reason or for no reason, in the 
Company's sole discretion. See "I. OFFERING SUMMARY," "VII. SUBSCRIPTION 
AGREEMENT" and the form of Subscription Agreement attached hereto as Exhibit A. 

B. The 1-526 Petition 
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CJ 
The Offering has been structured so that each Investing Member, by subscribing for a Unit 

and becoming a member of the Company, will have made an investment that qualifies as the 
investment component required for an EB-5 Visa that is expected to entitle the Investing Member 
to seek permanent United States residency and, ultimately, to apply for U.S. citizenship, provided 
that the Investing Member otherwise satisfies the non-investment criteria for an EB-5 Visa. The 
Project will be sponsored by the Regional Center, which will allow an investment in the Company 
to be credited with indirect job creation under the EB-5 Program. However, Investing Members 
must be aware that there are numerous factors that could lead to the grant or denial of the 1-526 
Petition and EB-5 Visa based upon the nature of the Project and this Offering and personal facts 
and circumstances of each Investing Member. See "IV. IMMIGRATION MATTERS" and "V. E. 
RISK FACTORS -Immigration Risk Factors.'' 

All allocable jobs generated as a result of the Project will be allocated as set forth in the 
EB-5 Job Allocation Addendum attached as a schedule to the Operating Agreement, which is 
attached hereto as Exhibit C. 

C. The Project 

A detailed description of the Project, including, without limitation, the construction 
budget, scheduled timetable and financial projections, is set forth in "III. DESCRIPTION OF THE 
PROJECT." 

D. Economic Study 

Economic & Policy Resources, Inc. (the "Economist") prepared an economic impact 
analysis (the "Economic Study") of the Offering described in this Offering Memorandum. The 
Economic Study predicts that the Company will create directly or indirectly two hundred 
seventeen (217) jobs and have a significant positive economic impact for the regional economy. 

E. The Subscription Procedure 

The period for the Offering will end on September 30, 2016 at 5:00p.m. EST, unless 
extended by mutual agreement of the Manager and Developer until December 30, 2016, in the 
Manager's sole discretion (i.e., the Offering Period). 

Subject to the Manager's acceptance of the Investing Member's subscription to the 
Offering and in addition to executing the Subscription Agreement and remitting the purchase price 
amount for subscribed Units to the Escrow Agent as described herein, in order to complete his or 
her subscription the Investing Member will also be required to (i) execute the Operating 
Agreement (a copy of which is attached as Exhibit C) and deliver the executed Operating 
Agreement to the Company and ( ii) fill out a W -8 Form (which is attached to the Subscription 
Agreement). 

F. Closings 

Following satisfaction of the Escrow Release Condition, closings of sales of Units will 
occur periodically and the final closing will occur not more than sixty (60) days following the end 
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of the Offering Period or the earlier termination of the Offering. Each Investing Member will be 
notified of the satisfaction or failure of the Escrow Release Condition and the acceptance or 
rejection in whole or in part of his or her subscription. The Manager will execute and deliver a 
signature page of the Operating Agreement to each Investing Member whose subscription has 
been accepted. 

G. Risk Factors 

An investment in the Units involves substantial risks and significant restrictions on 
transferability. An investment in the Units should be viewed as highly speculative and is designed 
only for non-U.S. investors or Accredited Investors who are prepared to maintain their investment 
over a significant period of time and who can afford the total loss of their investment. See "V. 
RISK FACTORS." 

H. Senior Indebtedness and Bridge Financing 

The Senior Indebtedness and any Bridge Financing to be obtained by the Developer will be 
superior to the Loan. As such, the Project will be subject to additional risks, including the risks 
that arise from the use of such a superior lien on the Property, including the fixed payment 
obligations attributable to the leverage which must be met on certain specified dates regardless of 
revenues derived by the Project from the sale of assets or from operations. In addition, if the 
amount of the Loan is not sufficient to repay the Bridge Financing in full, the Loan will remain 
subordinate to both any Bridge Financing and the Senior Indebtedness. 

I. Payment of Company Expenses and Administration 

The Manager will pay out of its Management Fee and/or the Expense Amount, among 
other things, all ordinary administrative and operating expenses of the Company incurred by the 
Company in connection with maintaining and operating its office and the books and records of the 
Company. The Company will bear all extraordinary costs and expenses. 

J. Formation 

(1) Formation and Purpose. 

The Company is a limited liability company organized under the Missouri Limited 
Liability Company Act (the "Missouri Act"). 

(2) Investing Members. 

The Investing Members will be those investors who (i) purchase one or more Units 
in this Offering or (ii) subsequently are admitted as substitute Investing Members in the event of a 
permitted transfer of Units. 

K. Regional Center~ Related Responsibilities 
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The Regional Center shall oversee all administrative matters involving the maintenance 
and compliance of the Regional Center under USCIS guidelines. The Manager, with the assistance 
of the Regional Center, shall assist Investing Members in providing information with respect to the 
processing of the 1~526 Petition and the approval of the 1~829 Petition, which will be required for 
an Investing Member to gain permanent residency status. In particular, the Manager, with the 
assistance of the Regional Center, shall obtain from Developer and provide to Investing Members 
and their counsel necessary information with respect to job creation and confirmation of 
expenditure of funds in order to support each Investing Member's 1-526 Petition and I-829 
Petition. 

L. Transfer Restrictions; Suitability Standards 

The purchase of the Units offered hereby is speculative and involves a high degree of risk. 
In addition to the suitability standards set forth below, an investment in the Units is suitable only 
for persons of adequate financial means who have no need for liquidity with respect to this 
investment and can afford a total loss of their investment. Consequently, an investment in the 
Units offered hereby is not a suitable investment for all potential investors and the sale of the Units 
hereunder will be made on a selected private basis to a limited number of investors who meet the 
suitability standards set forth below. 

The suitability standards set forth below represent minimum suitability standards for 
investors. The satisfaction of such suitability standards by a Prospective Investor does not 
necessarily mean that an investment in the Units is suitable for such Prospective Investor. 
Prospective Investors are encouraged to consult their personal professional advisors to determine 
whether an investment in the Units is appropriate for them. The Regional Center or the Manager 
may reject subscriptions, in whole or in part, in their sole discretion. 

There is no established market for the Units. There are only a limited number of investors 
and there are restrictions on the transferability of the Units, so a market for the Units will likely 
never develop. The Units cannot be resold unless they are sold in compliance with applicable state 
securities laws and: (i) they are subsequently registered under the Securities Act or (ii) an 
exemption from such registration is available. 

If the Investing Member is (i) a purchaser in a sale that occurs outside the United States 
within the meaning of Regulation S or (ii) a "distributor," "dealer" or person "receiving a selling 
concession, fee or other remuneration" in respect of Units sold, prior to the expiration of the 
applicable "distribution compliance period" (as defined below), it acknowledges that (A) until the 
expiration of such "distribution compliance period" any offer or sale of the Units shall not be made 
by it to a U.S. Person or for the account or benefit of a U.S. Person within the meaning of Rule 
902(k) of the Securities Act and (B) until the expiration of the "distribution compliance Period," it 
may not, directly or indirectly, refer, resell, pledge or otherwise transfer a Unit or any interest 
therein except to a person who certifies in writing to the Company that such transfer satisfies, as 
applicable, the requirements of the legends described herein and that the Units will not be accepted 
for registration of any transfer prior to the end of the applicable "distribution compliance period'' 
unless the transferee has first complied with these certifications. The "distribution compliance 
period" means the one-year period following the issue date for the Units. 
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The Company is making the Offering only to a limited number of individual persons who 
are (i) not "U.S. persons," as such term is defined in Rule 902(k) of the Securities Act, in 
compliance with Regulation S, on a limited and private basis, or (ii) Accredited Investors pursuant 
to Regulation D of the Securities Act. No offer to sell Units will be made in the United States nor 
will any buy order be accepted if it is originated from within the United States unless the Offering 
is conducted under the Regulation D exemption described above. In order to purchase a Unit, a 
Prospective Investor must represent to the Company that he or she is not a resident of the United 
States at the time of the offer of the Unit, will not be a resident of the United States at the time of 
the sale of the Unit and is not acquiring the Unit for the benefit of a U.S. Person or that such person 
is an Accredited Investor. 

The Units are being offered and will be sold (i) pursuant to Regulation S of the Securities 
Act and (ii) only to individual Accredited Investors, which are defined in Rule 501 under the 
Securities Act as being: (a) any natural person whose individual net worth, or joint net worth with 
that person's spouse (excluding primary residence) 1, exceeds $1 ,000,000; or (b) any natural person 
whose individual income exceeded $200,000, or whose joint income with that person's spouse 
exceeded $300,000, in each of the two most recent years and who has a reasonable expectation of 
reaching that income level in the current year. 

Each Prospective Investor will be required to represent and to establish to the satisfaction 
of the Company or Manager that such investor meets one or more of the criteria for a non·U.S. 
Person or Accredited Investor. The Company or Manager reserve(s) the right to refuse a 
subscription for Units in its sole discretion for any reason, including concern that the Prospective 
Investors may not (i) be a non· U.S. Person or (ii) meet the requirements in order to be deemed an 
Accredited Investor. Each Prospective Investor must also meet the further suitability criteria and 
make the representations and warranties set forth in the Subscription Agreement. 

M. How to Subscribe 

ANY PROSPECTIVE INVESTOR WHO WISHES TO SUBSCRIBE FOR UNITS 
MUST HAVE HIS OR HER OFFSHORE AGENT, LICENSED BROKER·DEALER OR 
"FINDER" DELIVER, BY CERTIFIED U.S. MAIL OR OTHER NATIONALLY 
RECOGNIZED TRACKING DELIVERY SERVICES (FEDERAL EXPRESS, UPS, ETC.), 
THE FOLLOWING ITEMS TO: 

Gateway to the Midwest Investment Center, Inc. 
c/o Laura M. Hughes, Project Manager 
7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 63105 

1 For purposes of calculating "net worth" of a person: (A) The person's primary residence shall not be included as an 
asset; (B) Indebtedness that is secured by the person's primary residence, up to the estimated fair market value of the 
primary residence at the time of the sale of securities, shall not be included as a liability (except that if the amount of 
such indebtedness outstanding at the time of sale of securities exceeds the amount outstanding 60 days before such 
time, other than as a result of the acquisition of the primary residence, the amount of such excess shall be included as 
a liability); and (C) Indebtedness that is secured by the person's primary residence in excess of the estimated fair 
market value of the primary residence at the time of the sale of securities shall be included as a liability. 
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Tel: 314-615-8151 
Fax: 314-615-8140 
E-mail: lhughes@worldtradecenter-stl.com 

(i) TWO EXECUTED COPIES OF THE SUBSCRIPTION AGREEMENT 
(ATTACHED HERETO AS EXHIBIT A); 

(ii) AN EXECUTED CONFIDENTIAL PROSPECTIVE INVESTOR 
QUESTIONNAIRE (ATTACHED HERETO AS EXHIBIT D); 

(iii) TWO EXECUTED COPIES OF THE COUNTERPART SIGNATURE PAGE TO 
THE COMPANY'S OPERATING AGREEMENT (ATTACHED HERETO AS 
EXHIBIT C); 

(iv) A WIRE TRANSFER IN AN AMOUNT EQUAL TO $500,000, PAYABLE TO 
THE ESCROW AGENT, PURSUANT TO THE TERMS OF THE 
SUBSCRIPTION AGREEMENT; AND 

(v) A WIRE TRANSFER IN AN AMOUNT EQUAL TO $65,000, PAY ABLE TO 
THE MANAGER, PURSUANT TO THE TERMS OF THE SUBSCRIPTION 
AGREEMENT. 

N. Miscellaneous 

1. Reports to Investors. Investing Members will receive annual reviewed financial 
statements of the Company prepared by a third party accountant and will also receive necessary 
information for tax reporting, together with quarterly financial statements and other regular 
operating and financial reports as deemed necessary by Developer. 

2. Tax Considerations. The Company intends to operate as a partnership for U.S. 
federal income tax purposes and not be treated as a publicly traded partnership taxable as a 
corporation. Accordingly, it is expected that the Company should not be subject to U.S. federal 
income tax, and each Investing Member will be required to report on his or her own annual tax 
return such Investing Member's distributive share of the Company's taxable income or loss. 

3. Foreign Investors. Foreign Investing Members should consult their tax advisors 
with respect to the U.S. federal and state and the foreign tax consequences of an investment in the 
Company, including the requirements with respect to withholding relative to amounts distributed 
to such Investing Members. 

0. Conflicts of Interest 

The Manager and the Developer are not affiliated. Except and to the extent that specific limitations 
on self-dealing may be set forth in the Operating Agreement, the Investing Members will be 
relying on the general fiduciary standards which apply to a general partner of a limited liability 
company under law to prevent overreaching by the Manager in any transaction with or involving 
the Company. The following constitutes a summary of important areas in which the interests of 
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the Manager or its members, managers, or officers may conflict with those of the Company, as 
well as certain conflicts of interest between the Investing Members and the Regional Center. 

1. Lack of Independent Representation. The Company has not been represented by 
independent counsel. The attorneys that provide services relating to the Company perform their 
services for the Manager and at its direction and not for the Company. There is no attorney-client 
relationship or legal representation of the Company. 

2. Control of the Company. Subject to significantly limited oversight by the Investing 
Members as limited partners of the Company, the Manager will be solely responsible for making 
all decisions of the Company pertaining to the lending of the Offering proceeds and the results 
therefrom. Additionally, the Manager is generally responsible by the terms of the Operating 
Agreement for the operations of the Company, including carrying out the specific authorization to 
lend the Offering proceeds on behalf of the Company to the Developer. The Manager's 
management of the Company may otherwise be affected as described herein. 

3. Finders' Fees. The Company may utilize overseas/offshore finders and agents to 
seek Prospective Investors in the Company (i.e., Program Locators) and document processors to 
process immigration paperwork and assisting with their immigration paperwork for those 
investors (i.e., Processors), and the Company may pay a fee to compensate firms and individuals 
for those services. All of the Administration Fees are paid to either Program Locators and 
Processors for capital raising and document processing or to the Manager or Regional Center as 
payment for their fees. 

None of such fees shall be paid out of the capital contribution investment in the Company. 
Notwithstanding the payment of any such fees, no Program Locator shall be deemed an agent or 
representative of the Company, and the Company is not bound by, and shall have no liability with 
respect to, any statements, agreements, or representations made by any such Program Locator. 
Additionally, none of such fees shall be paid to a Program Locater operating from the United 
States or selling to any person in the United States. 

4. Commissions. The Manager and Regional Center may pay commissions or other 
fees to one or more licensed and bonded immigration consultants, brokers, "finders" or other 
parties in connection with the sale of Units pursuant to the Offering. Any such commissions or 
other fees paid to any party in connection with the sale of Units pursuant to the Offering shall not 
be paid out of the proceeds of the Capital Contributions of investors, but from the Expense 
Amount, the Management Fee and other fees payable to the Manager and/or Regional Center. 

5. Other Activities; Competition. The Manager does not have any duty to account to the 
Company for profits derived from activities other than Company activities, and is under no 
duty, other than the duty as a fiduciary, to engage in such activities in a manner which does not 
affect the Company's investments. In addition, the Manager is required to devote to the 
Company's affairs only as much time as the Manager deems necessary. As such, it is possible 
that the Manager may have potential conflicts of interest with the Company. 
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6. Compensation. The Manager and its affiliates may receive a substantial economic benefit 

from participating in the Project and from the Company. To compensate the Manager for its 
efforts associated with setting up the Company, conducting the Offering, and making the Loan 
to Developer and/or its assignee, the Manager shall receive certain fees and have the ability to 
retain certain unexpended portions thereof as a management fee for services rendered. 
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III. DESCRIPTION OF THE PROJECT 

ALTHOUGH THE DEVELOPER BELIEVES THAT THE BELOW DESCRIPTION OF 
THE PROJECT ACCURATELY REFLECTS THE CURRENT STATUS OF THE PROJECT 
AND ITS DEVELOPMENT POTENTIAL, THERE ARE NO ASSURANCES THAT FACTS 
AND CIRCUMSTANCES WILL NOT ARISE THAT WILL NECESSITATE A 
MODIFICATION OF THE PROJECT BUSINESS PLAN AS SUMMARIZED HEREIN. THE 
BELOW DESCRIPTION OF THE PROJECT CONTAINS FINANCIAL PROJECTIONS 
RELATED TO THE PROJECT, WHICH ARE SUBJECT TO THE "FORWARD-LOOKING 
STATEMENTS- IMPORTANT FACTORS AND ASSOCIATED RISKS" DISCLOSURE SET 
FORTH IN THIS OFFERING MEMORANDUM. 

Project Overview 

1. Project: The Project is comprised of the construction and operation of two (2) 
mixed-use complexes, the Gerhart Lofts and the Truman Lofts. Both apartment complexes consist 
of the redevelopment and renovation of historic properties in St. Louis. 

2. Location. 

Gerhart Lofts: The Gerhart Lofts will be located at the intersection of Laclede A venue 
and Vandeventer A venue, in St. Louis, Missouri. 

Truman Lofts: The Truman Lofts will be located at 1322 Dolman Street, in St. Louis, 
Missouri. 

3. Project Cost. Development costs for the Project are estimated at approximately 
$19,844,687, including approximately $3,361.500 in land cost. 

4. Sources and Uses of Proceeds 

The total EB-5 Project budget is $19.84 million, including $8.69 million for the Gerhart 
Lofts component and $11.16 million for the Truman Lofts component. The EB-5 Project will be 
financed by up to $6.0 million in EB-5 capital, as well as mortgage financing, historic tax credit 
("HTC") equity, state HTC investor capital, federal HTC investor capital, and developer 
financing. The following table provides more information on the sources and uses of funds: 
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Capitaliia:tion . · .......... 
.·· 

·.·.· .. · 
" 

;, · ... . · ... · . ..· .. · 

Senior Debt $8,123,473 29% 

Historic Tax Credits $5,721,214* 30% 

EB5 Loan $6,000,000 41% 

Total $19,844,687 100.00% 
* Total sum of Federal HTC Investor Capital ($2,613,778) and State HTC Investor Capital 
(3,107,426) 
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5. Projected Income. Total projected revenues from the Project are depicted in the 
table below: 
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Residential Revenue 

Base Gross Commercial Revenue 
Commercial Expense ReimbUrsement 
commercial vacancy 

Operating Expenses 

Management Fee 
Reserve for RepJacement 

Residential Expenses 

$ 223,025 $ 370,650 $ 356,108 $ 

5,100 $ 

(18,060) $ 

343,148 $ 

363,230 $ 370,494 

$ 3,0511 $ 5,000 $ 5,202 $ 5,306 

$ $ (18,783) $ (18,422) $ (18,790 

$ 226,076 $ 356,867 $ 350,010 $ 357,010 

$ 205,740 $ 
$ 24,000 $ 
$ (20,574} $ 

$ 209,166 $ 

$ 69,281 $ 

$ 11,151 $ 

$ $ 

$ 80,432 $ 

205,740 $ 

24,000 $ 

(20,574) $ 

209,166 $ 

209,855 $ 

24,480 $ 

(20,985) $ 

213,349 $ 

214,052 $ 218,333 

24,970 $ 

(21,405) $ 

217,616 $ 

109,500 $ 110,985 $ 112,515 $ 114,090 

17,593 $ 16,902 $ 17,240 $ 17,585 

4,250 $ 4,378 $ 4,509 $ 4,644 

131,343 $ 132,265 $ 134,264 $ 136,319 

$ 24,000 $ 24,000 $ 24,720 $ 25,462 $ 26,225 
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Residential Revenue 

Base Gross Commercial ReVenue 
commercial Expense ReimbUrsement 
COmmercial Vacancy 

Commerciai Revenue 

Residential: 

Operating Expenses 

Management Fee 
Reserve for Replacement 

Residential Expenses 

Commercial Expenses 
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$ 493,842 $ 

$ 4,065 $ 

$ (24,895} $ 

$ 473,012 $ 

$ 32,688 $ 

$ 2,400 $ 

$ (3,269) $ 

$ 31,819 $ 

$ 103,048 $ 

$ 23,447 $ 
$ $ 

$ 126,495 $ 

611,088 $ 

5,000 $ 

(30,804) $ 

585,284 $ 

32,688 $ 

2,400 $ 
(3,269) $ 

31,819 $ 

126,750 $ 

29,014 $ 

14,350 $ 

170,114 $ 

623,310 $ 

5,100 $ 

(31·,420) $ 

596,990 $ 

33,342 $ 

2,446 $ 

(3,334) $ 

32,456 $ 

129,953 $ 

29,594 $ 

14,350 $ 

173,897 $ 

635,776 $ 

5,202 $ 

(32,049} $ 
608,929 $ 

34,009 $ 

2,497 $ 

(3,401) $ 

33,105 $ 

133,251 $ 

30,186 $ 

14,350 $ 

177,787 $ 

648,491 

5,306 

621,107 

34,689 

2,547 

136,648 

30,790 

14,350 

181,788 

$ 2,520 $ 2,520 $ 2,596 $ 2,673 $ 2,754 
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6. Project Timing. The following Development Timeline shows the development 

timeline for the Capstone Lofts EB-5 Project with the dates for major development milestones. 
Construction on the Gerhart Lofts component began in July 2014 and will end in November of 
2015; operations will commence in November 2015. Construction on the Truman Lofts 
component began in October 2015 and is expected to end in December 2016, with operations 
activities anticipated to begin in January of2017. Year 1 of the EB-5 Project is the 2014; Year 2 
Capstone Lofts EB-5 Project Business Plan is 2015; etc. According to the Developer, the timeline 
for construction of the Project is as follows. 
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Gerhat1 Lolis 
Property Atquislioo 
Construction start 
Construction End 
ResidentiaiJCommercial ()peratk:m$ start 

Truman Lofts 
Property Acqutsitioo 
Construction start 
Construction End 
Residentiai/Commerda1 ()peratk:m$ Start 

June2014 
July2014 

November 2015 
November 2015 

September 2015 
Odober2015 

December 2016 
January 2017 

Prepared by: Economic & Policy Resources, Inc. 

42 

76 



() 

IV. IMMIGRATION MATTERS 

A. Overview 

The EB-5 immigrant visa preference category is intended to encourage the flow of capital 
into the United States economy and to promote employment of workers in the United States. To 
accomplish these goals and so that foreign investors may obtain immigration benefits for having 
made an investment, the program mandates the minimum capital that foreign investors must 
contribute and it mandates that 10 full-time jobs must be created on account of each investor. In 
addition to the return that investors hope to achieve on their investment, foreign investors and their 
qualifying family members are offered the prospect, but not the guarantee, of conditional lawful 
permanent residence in the United States. Investors are responsible to apply for the lifting of their 
conditional status by filing I-829 Petition within two (2) years of receiving conditional status. 
Neither the Company nor Developer is responsible to undertake this process on behalf of any 
individual investor. 

The Offering has been structured so that investors may meet the investment requirements 
of the EB-5 Program (8 U.S.C. § 1153 (b)(5)(A)- (D); INA§ 203(b)(5)(A)- (D) of the 
Immigration & Nationality Act (the "INA AcC)) and qualify under this program to become 
eligible for admission to the United States of America as lawful permanent residents with their 
spouses and unmarried, minor children. 

The State of Missouri has designated an area, which includes the area in which the Project 
is located, as a high unemployment area for purposes of qualification as a Targeted Employment 
Area, as defined in the Immigration Act ("TEA") for EB-5 projects. However, USCIS makes the 
final determination of TEA for each Investing Member as of the date of the filing of his or her 
individual I-526 Petition, and USCIS is not required to accept a state's designation of a TEA. 

B. The 1-526 Petition Process 

For investors seeking lawful permanent residence through the EB-5 Program, the first step 
in the process is to file an I -526 Petition, together with accompanying evidence in support of the 
EB-5 Program's requirements. USCIS adjudicates 1-526 Petitions by reviewing the following 
criteria, among others: 

1. New Commercial Enterprise. There must be evidence that shows that the 
enterprise is new and authorized to transact business in the territory of the Regional Center under 
the applicable terms and conditions of the EB-5 Program. 

2. Investment Capital. The petition must be supported by evidence that the petitioner 
has invested the minimum required capital. USCIS expects these funds to be "at risk", connoting 
an irrevocable commitment to the enterprise. The funds must be used by the enterprise exclusively 
to create employment. Funds used to pay administrative costs or other obligations undertaken to 
promote the investment in the enterprise are not deemed "at risk." 

3. Source of Capital. Evidence must support the legal acquisition of capital. Funds 
earned or obtained in the United States while the investor was in unlawful immigration status are 
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not deemed to be lawfully acquired. If funds were not lawfully acquired, they may not be deemed 
"capital." 

4. Managerial Role. The EB-5 investor is expected to participate in the management 
of the new enterprise by assisting in the formulation of the enterprise's business policy, by 
participating in one or more of the activities permitted in the Missouri Act, and as otherwise set 
forth in the Operating Agreement, investors in an EB-5 enterprise must have all the rights and 
duties usually accorded to members applicable under the Missouri Act. 

5. Amount of the Investment. The petition must be supported by evidence that the 
required minimum sum has been invested. 

6. Employment Creation. There must be evidence that, as of the end of the two-year 
period of each EB-5 investor's conditional residence (deemed and projected by USCIS to be two 
and one-half (2.5) years after adjudication of the Iw526 Petition), ten (10) fullwtime jobs will be 
created on account of each EB-5 investment. See the following discussion about qualifYing jobs 
and investment in a Regional Center, which may permit counting employment created outside the 
qualifYing enterprise. 

C. Regional Centers 

In further support of the EB-5 Visa preference program the U.S. Congress created a 
program that provided for the authorization of regional centers by the U.S. Department of Justice, 
Immigration and Naturalization Service (now, USCIS) under the Department of Homeland 
Security. Enterprises located within an area in which the regional center operates are not required 
to employ 10 workers for each EB-5 qualifying investment. It suffices if the investor demonstrates 
that at least 10 qualifying jobs will be created directly or indirectly on account of the investment. 

The Regional Center received USCIS designation as an approved regional center by 
US CIS in March 2013 with a geographical scope of portions of St. Louis City, St. Louis County 
and St. Charles County. 

D. Economical and Statistical Analysis 

The Economist conducted an economic and statistical analysis to determine the number of 
jobs expected to be created as a result of foreign investors each contributing $500,000 (U.S. 
Dollars) (assuming $500,000 funding to the Company per investor) to the Company to enable it to 
develop the Project. This analysis was conducted using the Regional Dynamics Input-Output 
Economic Model ("REDYN"). 

REDYN is based on an accounting framework called an 1-0 table. For each industry, an 
1-0 table shows the industrial distribution of inputs purchased and outputs sold. A typical 1-0 
table in REDYN is derived mainly from two (2) data sources: BEA's national 1-0 table, which 
shows the input and output structure of nearly 500 U.S. industries, and BEA's regional economic 
accounts, which are used to adjust the national I-0 table to show a region's industrial structure and 
trading patterns. 
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REDYN has been used to access the new economic impacts associated with economic 

development projects, new businesses, certain types of public policy changes, the effectiveness of 
government and private sector programs, and utility power projects in various status in a variety of 
analytical settings. 

This analysis demonstrated that new jobs are anticipated from expenditure of the proceeds 
of this Offering in excess of the 120 jobs required under EB-5 law and regulations if all 
Membership Interests being marketed in this Offering are sold pursuant to the Maximum Offering 
Amount of 12 Units. 

The summary of the employment estimates is provided below. 

E. Approval of 1-526 Petition Not Guaranteed 

The I-526 Petition will be approved only ifUSCIS is satisfied that the foregoing six criteria 
set forth in "The 1-526 Petition Process," above, have been satisfied. The determination of 
whether these criteria have been satisfied is within the discretion of USCIS. It is also within the 
power, if not the discretionary authority, ofUSCIS to seek information about other aspects of the 
investment and the relationship of the investor to the enterprise. USCIS frequently reinterprets the 
meaning of qualifying criteria. There can be no certainty that compliance with the foregoing 
criteria, supported by appropriate documentation, will lead to the approval of the I-526 Petition. 

In the event that USCIS denies the I-526 Petition, the investor may not proceed with the 
next step in the immigration process (i.e., consular processing or adjustment of status). Instead, 
the investor must decide whether to appeal the denial of the 1-526 Petition at his or her own cost 
and expense with the consent of the Manager or abandon the prospect of investing in the Company 
and obtaining lawful permanent resident status thereby. 

While the Project and Offering have been arranged with the goal of qualifying investors for 
approval of their I-526 Petitions, it is possible that USCIS would find the Project or Offering 
non-qualifying, which would prevent approval of any of the petitions. In that event, the Company 
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would be unlikely to be able to refund investors' funds that had been released from escrow, 
because the funds would have been used in the Project. Investors would have to wait for the 
Project to mature to one or more of the exit strategy points mentioned in this Offering 
Memorandum, with a risk of not recovering all or any funds, and without receiving any 
immigration benefit. Notwithstanding the foregoing, in such event, the Company will use 
reasonable efforts to refund the denied Investing Member's Total Subscription Payment (thereby 
repurchasing his or her Membership Interest), if at all, within a reasonable period of time by 
substituting the denied Investing Member with an investor that is making the investment not in 
connection with the EB-5 Program. 

F. Consular Processing or Adjustment of Status 

Approval of the I-526 Petition means that the alien and the alien's spouse and children 
under the age of21 years may apply for admission as conditional lawful permanent residents (i.e., 
CLPR). Approval of the I-526 Petition does not mean that the investor has been granted admission 
to the United States as a lawful permanent resident. Approval means that the investment 
documented by the I-526 Petition has qualified the investor as an alien entrepreneur. 

The application for admission is a separate and subsequent process that concerns issues 
common to all aliens who wish to live in the United States permanently. Admission as a CLPR 
may be sought using one of two methods: consular processing or adjustment of status. 

G. Consular Processing 

Consular processing is designed for aliens who are living outside of the United States, who 
prefer to process at a consulate for strategic reasons or as a matter of convenience, or are ineligible 
to adjust status. Typically, the consular post, which is chosen at the time the I-526 Petition is filed, 
is in the country of last residence, i.e., the last principal actual dwelling place. In very limited 
instances, usually involving a recognized hardship, a different consular post may be used to 
process for lawful permanent residence. 

Before issuing an immigrant visa, the consular post must determine if each alien is 
admissible to the United States. I-526 Petition approval does not by itself establish admissibility. 
An alien is admissible if he or she (i) proves that no grounds of inadmissibility exist and (ii) has 
proper travel documents. (See "V. E. RISK FACTORS- Immigration Risk Factors", below, for a 
list of the grounds of inadmissibility). Waivers are available for certain of the many grounds of 
inadmissibility, but the grant of a waiver is in the discretion of the government and aliens seeking 
waivers experience lengthy delays in adjudication of waiver applications. Investors should consult 
with independent immigration counsel to determine if any grounds of inadmissibility may affect 
the investor's admission or the admission of the investor's spouse or children to the United States. 

If the consular post finds that the investor is admissible, it will issue an immigrant visa to 
the investor. The consular post will also determine if the spouse and the qualifying children of the 
investor are admissible. A determination of admissibility must be made as to each visa applicant. 
There is no guarantee that all members of the investor's family will be granted an immigrant visa. 
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If the investor is denied an immigrant visa, applications by the spouse and children of the investor 
for such a visa will be denied. 

Consular processing begins when USCIS transmits the 1-526 Petition approval to the 
National Visa Center ("NVC"). At appropriate intervals, the NVC issues instructions and 
appointment packages and requests required documents and information. In time, the alien will be 
instructed to obtain fingerprints and a physical examination and to report to a consular interview. 
Immigrant visas are usually issued shortly after the interview unless the consul detects problems in 
the visa application, the underlying I-526 Petition or during the interview process. Visa applicants 
should allow approximately twelve months to complete consular processing, although times for 
processing vary greatly among consular posts. 

H. Visa Issuance Not Guaranteed 

Decisions by consuls are discretionary and unreviewable. USCIS and the U.S. Department 
of State report recent efforts to communicate more efficiently regarding their respective roles in 
determining the eligibility of EB-5 investors for immigrant visas. There cannot be any assurance 
that improved communications will occur generally or with respect to a particular investor or the 
investor's spouse or minor children. Neither may it be assured that improved communications will 
result in the issuance of a visa. A consul may, with unreviewable discretion, elect to consider other 
factors that could result in the denial of a visa. 

Visa applicants should not change any living, employment, schooling or other lifestyle 
arrangements in their country of residence before they are issued an immigrant visa based upon an 
approved I-526 Petition. 

I. Admission After Immigrant Visa Issued Not Guaranteed 

After issuance, immigrant visas remain valid for six ( 6) months. During this period, the 
holder of the visa must use it to apply for admission to the United States at a designated port of 
entry. The port of entry is frequently in an international airport. When the alien arrives at the port 
of entry, he or she will present the immigrant visa to a Customs and Border Protection officer who 
has the authority to admit the investor to the United States as a CLPR. This process is known as 
inspection. Generally, possession of a valid immigrant visa will result in an admission unless the 
inspecting officer suspects fraud, the alien's travel documents are not in order, or the alien has 
become inadmissible in the time between the date of visa issuance and the date admission is 
sought. Possession of an immigrant visa does not guarantee admission to the United States. 

J. Adjustment of Status 

The Adjustment of Status ("AOS") procedure is designed to permit aliens who have been 
admitted to the United States as non-immigrants or who have been paroled into the country to 
apply for admission as permanent residents without leaving the country. These non-immigrants 
must establish that they are admissible permanently, meeting the same standards as aliens who use 
consular processing to obtain a permanent resident visa. (See the discussion above on Consular 
Processing and see "V. E. RISK FACTORS- Immigration Risk Factors", below). 
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Aliens seeking AOS must also comply with requirements peculiar to the AOS process. 

Aliens who do not meet these additional requirements will be required to use consular processing 
to obtain an immigrant visa, which will necessitate a departure from the United States. Aliens 
admitted in certain non-immigrant statuses may encounter more difficulties (and may not be 
successful) adjusting status than aliens admitted in other non-immigrant statuses. Investors should 
consult with immigration counsel regarding these issues before the I-526 Petition is filed. 

An alien investor or the investor's spouse or children who are eligible for CLPR may not be 
eligible for AOS if they: (1) were employed in the U.S. without authorization; (2) were not in 
lawful status on the date their AOS application was filed or if they failed to maintain lawful status 
thereafter; (3) were ever out of status during earlier admissions to the U.S.; (4) are admitted in 
certain non-immigrant statuses, such as "A", "G" or "J" (unless the two-year foreign residency 
requirement does not apply or a waiver of the requirement has been obtained); (5) have been in 
removal proceedings in the ten years prior to seeking AOS; (6) were admitted under the visa 
waiver program at the time AOS is sought; or (7) obtained CLPR as the spouse of a U.S. citizen or 
as the son or daughter of a spouse of a U.S. citizen and have not abandoned this CLPR prior to 
seeking AOS. There may be additional reasons why an alien may not adjust status, which is a 
benefit granted at the discretion ofUSCIS. 

Investors should consult with immigration counsel to determine if they, their spouse and 
their children are eligible for AOS. 

During AOS processing, the applicant will be required to submit a medical examination 
and will receive instructions from USCIS regarding biometric data collection and an interview. 
The interview may be waived by USCIS, but the waiver should not be expected. USCIS uses 
profiling information to determine who will be interviewed and it also interviews some AOS 
applicants to maintain the integrity of its screening process. There is no formal process to request 
the waiver of an interview. If the investor is interviewed, the spouse and children of the investor 
will be required to attend the interview. 

K. Travel During Adjustment of Status Processing 

An alien investor who leaves the United States without advance permission while an AOS 
application is pending is deemed to have abandoned that application unless the applicant has been 
admitted in and continues to hold valid H or L non-immigrant status pending adjudication of the 
AOS application. 

Advance permission to depart the U.S. is issued routinely if the alien articulates a bonafide 
need to travel. It is not necessary to demonstrate an emergent need to travel; any purpose not 
contrary to law is usually deemed sufficient. Advance permission, known as Advance Parole, is 
usually granted for multiple entries during the time required to complete the AOS process, but not 
longer than one year. It may be necessary to re-apply for Advance Parole if the AOS process is not 
complete within a year. 

Advance Parole is not available to aliens who are outside of the U.S. It is important for 
AOS applicants who wish the right to travel to make application for Advance Parole while they are 
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in the U.S. They must remain in the U.S. until Advance Parole is granted to avoid abandonment of 
the AOS application. Advance Parole applications may take about 60-90 days to be granted. 
Processing times may be longer if an applicant is subjected to extended background checking. In 
demonstrated emergent circumstances, an AOS applicant may receive expedited Advance Parole. 

Alien investors admitted to the United States in any non-immigrant status who have 
obtained Advance Parole during the AOS process should consult with immigration counsel before 
traveling. Re-admission to the U.S. using the Advance Parole document may jeopardize the 
non-immigrant status of the alien's family members who did not travel. The consequences, if any, 
of this situation should be examined prior to travel. 

L. Employment During The Adjustment of Status Processing 

Applicants for AOS who wish to work in the United States must obtain employment 
authorization unless they have been admitted to the U.S. in a non-immigrant status that confers 
employment authorization that does not end before AOS is granted. Self-employment requires 
employment authorization. 

Employment authorization applications currently take 60-90 days to be adjudicated. 
Processing times may be longer if an applicant is subjected to extended background checking. 
Employment authorization is usually granted during the time required to complete the AOS 
process, but not longer than one year. It may be necessary to re-apply for employment 
authorization if the AOS process is not complete within a year. To avoid a lapse in employment 
authorization re-applications should be made sufficiently in advance of the expiry of existing 
authorization. Employment without authorization at any time in the U.S. is a violation of 
immigration status and may jeopardize the right to adjust status. 

M. Adjustment of Status Cannot Be Guaranteed 

AOS is granted in the discretion ofUSCIS. Its decision is unreviewable. An alien whose 
AOS application has been denied may request that the case be re-opened or re-considered by the 
same office that denied AOS. If the request to re-open or re-consider the case is denied, or, if, after 
such a review, the alien fails to convince users to reverse its original decision, the alien may 
renew the AOS before an immigration judge if he or she is placed into removal proceedings. 

Aliens admitted in unexpired non-immigrant status who are denied AOS to CLPR are 
usually entitled to remain in the U.S. in that status and may seek an extension of that 
non-immigrant status or seek a change to a different non-immigrant status for which they are 
qualified. At such time as the alien's non-immigrant status expires, the alien is expected to depart 
the U.S. If at the time of the denial of AOS, the alien's non-immigrant status was expired, the alien 
is expected to depart the U.S. Failure to depart timely is a violation of U.S., immigration law and 
regulation which may affect the ability of the alien to qualify for future immigration benefits. 

If an alien investor is admitted to the U.S., in a non-immigrant status (pending AOS), the 
spouse and children of the alien investor are frequently admitted for a time coincident with the 
authorization of the investor to remain in the U.S. If AOS is not granted to the alien investor and 
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the investor's non-immigrant status expires, the status of the spouse and children will be deemed to 
have expired at the same time. They, too, will be expected to depart the U.S. at that time. 

AOS applicants should not make any permanent connections to the United States or change 
any permanent living, employment, schooling or other lifestyle arrangements in their country of 
residence before they are issued AOS based upon an approved I-526 Petition. 

N. Removal of Conditions 

Approval of an AOS application or the grant of an I -526 Petition followed by entry into the 
U.S. using an immigrant visa means that the investor and the spouse and qualified children of the 
investor have been granted CLPR for two years. Such approval is contingent on the visas being 
"available''. If such visas are unavailable because of a quota retrogression impacting the principal 
investor's country of birth, then such approval of AOS/consular processing to grant entry as a 
CLPR may be extended until such time as visas once again become available. Please refer to 
Section "V. E. 9. RISK FACTORS RISKS RELATED TO IMMIGRATION" below for 
additional details. 

Once the investor and the investor's derivatives are granted CLPR, the investor must apply 
to remove the "conditions" associated with such status, so that the aliens may become lawful 
permanent residents, within 21-24 months. Failure to remove the conditions results in the 
termination of CLPR status and will likely result in the commencement of removal proceedings. 

Removal of conditions is sought by the filing of an I -829 Petition in the 90-day period 
immediately preceding the second anniversary of the grant of CLPR status. In support of the 
petition, the alien investor must demonstrate full investment in the enterprise and compliance with 
the requirement that 10 full-time jobs have been created as a result of the investment. The investor 
must also demonstrate maintenance of the investment continuously since becoming a CLPR. 
Developer will provide documentation, upon request by a Member, as reasonably necessary and 
available in support of such Member's application for removal of conditions. Changes to the 
business from the plan could jeopardize removal of conditions. 

users currently has jurisdiction to decide a petition to remove conditions, although that 
jurisdiction authority may change in the future. It is authorized to approve a petition, seek 
additional written information before deciding the petition, refer the petition to a local office where 
information will be elicited in an interview, or, it may deny the petition. If the petition is referred 
for an interview, the local office ofUSCIS may decide the petition after the interview. 

During the pendency of the petition, aliens admitted in CLPR status remain in valid status 
even if the petition is not decided before the expiry of the two year period of admission. CLPR is 
extended in one year increments or until the petition to remove conditions is adjudicated. 
Unfortunately, some users offices have been reluctant to extend CLPR status, presumably in 
ignorance of the law. Aliens have also experienced difficulty obtaining advance permission to 
travel during this period. This difficulty is not experienced in all instances and it may abate as 
local USCrS offices become more familiar with the law. Delays and improper denials of 
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documents evidencing extended CLPR status and Advance Parole cannot be ruled out. Denial of 
such documents does not end the lawful status granted by statute. 

0. Removal of Conditions Not Guaranteed 

In the history of the EB-5 Program, the U.S. Immigration and Naturalization Service (now 
USCIS) modified the requirements for removal of conditions after the time that some investors 
were granted CLPR. As a result of this action, some of those investors were unable to comply with 
the new requirements, creating the possibility that they would be removed from the United States. 
Some of these investors contested the change in rules after their investments were made through 
litigation that resulted in the U.S. Immigration and Naturalization Service being ordered to 
reconsider their applications to remove conditions by applying the original rules. 

There cannot be any assurance that USCIS will not change the requirements for removal of 
conditions after investors are granted CLPR status through investment in the Project. There cannot 
be any assurance that an investor will be able to demonstrate to the satisfaction of US CIS that the 
Project is operating within its business plan, that it has created the requisite jobs at the time 
required by US CIS or that any other requirements for the removal of conditions have been met. 

P. Preservation of Eligibility for Removal of CLPR Status 

If the Developer were to sell or refinance the Project before the end of conditional 
residence of some or all investors without "carving out" the Loan from such transaction, such 
investors might be found by USCIS to have failed to maintain their investment "at risk" in the 
Project and might not be able to obtain removal of conditions. Therefore, if, at any time during the 
CLPR status period for any Investing Member, any Loan amount is prepaid, the Company shall 
have the right to reinvest the remaining Capital Contribution amounts of the Investing Members in 
alternate investments that qualify under the EB-5 Program for the purpose of preserving the 
Investing Members' "at risk" investment and eligibility for removal of CLPR status. USCIS has 
not set clear policy on the extent to which reinvestment might be considered to constitute a 
"maintenance of investmenC' making possible the approval of investors' petition to remove 
conditions. Until USCIS publishes its final policy memorandum relating to the eligibility criteria, 
the Manager shall use reasonable discretion to redeploy funds to maintain the "at risk'' requirement 
of the Project. If and when a final policy is issued by USCIS, then the Manager shall have the right 
to follow USCIS guidelines related to the "at risk" requirement. The Manager agrees to 
communicate with the Investing Member in connection with this process to keep them informed as 
to the USCIS policies and the reinvestment plan to be undertaken by the Manager. 
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V. RISKFACTORS 

THE PURCHASE OF UNITS INVOLVES A HIGH DEGREE OF RISK AND IS 
SUITABLE ONLY FOR PERSONS OF SUBSTANTIAL MEANS WHO CAN BEAR THE 
RISK OF LOSS OF THEIR ENTIRE INVESTMENT AND WHO HAVE NO NEED FOR 
LIQUIDITY IN THEIR INVESTMENT. IN ADDITION TO ALL OTHER INFORMATION 
SET FORTH ELSEWHERE IN THIS OFFERING MEMORANDUM, INCLUDING THE 
EXHIBITS HERETO, A PROSPECTIVE INVESTOR SHOULD CAREFULLY CONSIDER 
THE FOLLOWING RISKS, AND SHOULD CONSULT HIS OR HER OWN LEGAL, TAX, 
REAL ESTATE AND FINANCIAL ADVISORS WITH RESPECT THERETO, BEFORE 
MAKING A DECISION TO PURCHASE UNITS. THE ORDER IN WHICH THE 
FOLLOWING RISKS ARE PRESENTED DOES NOT CORRELATE TO THE MAGNITUDE 
OF THE RISKS DESCRIBED. THE FACT THAT THE FOLLOWING RISK FACTORS ARE 
ENUMERATED IN NO WAY IMPLIES THAT THESE ARE THE ONLY RISK FACTORS 
ASSOCIATED WITH THIS INVESTMENT AND ARE MERELY ILLUSTRATIVE OF THE 
TYPES OF RISKS INVOLVED IN THIS TYPE OF INVESTMENT. 

ANY OF THE RISKS ENUMERATED IN THIS ARTICLE COULD HAVE 
MATERIAL AND ADVERSE EFFECTS ON THE DEVELOPER'S CASH FLOW OR 
FINANCIAL CONDITION, THE DEVELOPER'S ABILITY TO PAY THE COSTS OF 
OPERATION OF THE PROJECT AND/OR THE DEVELOPER'S ABILITY TO REPAY ALL 
OR A PORTION OF THE LOAN. IF THE DEVELOPER IS UNABLE TO REPAY THE LOAN 
MADE BY THE COMPANY, IN WHOLE OR IN PART, INVESTING MEMBERS COULD 
SEE A SUBSTANTIAL, IF NOT TOTAL, LOSS OF THEIR INVESTMENTS. 

A. Risks Related to Company's Proposed Business-General 

1. The Project has no Operating History. The success of the Loan investment will be 
directly dependent upon the success of the Project's business operations. The Project should be 
considered in its development stage and its operations are subject to all of the risks inherent in the 
establishment of a new business enterprise, including, but not limited to, hurdles or barriers to the 
implementation of the Project Business Plan. The Developer and/or its affiliates have a significant 
history of operations for which to evaluate its ability to manage the operations and achieve its 
goals or the likely performance of the Project. No assurances can be given that the Project will 
operate profitably. 

2. Investing Members Will Bear a Significant Financial Risk. Purchasers of Units 
will be providing a significant portion of the risk capital to the Project pursuant to the Loan along 
with the Capital Contribution of the Developer and will be investing at a time when the success of 
the Project remains uncertain. 

3. The Manager and/or its Affiliates will be Subject to Conflicts of Interest. The 
Manager is not affiliated with the Developer, but is a subsidiary of the Regional Center. As a 
result, the Company, Manager, Developer, Regional Center and/or its affiliates are or may be 
related parties through service agreements. This could result in one or more conflicts of interest 
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between the interests of the Investing Members, Manager, Developer, Regional Center and/or their 
affiliates. The potential conflicts of interest include, but are not limited to, the following: 

(a) The Company, Manager, Developer, Regional Center and/or their affiliates 
may acquire and operate other real estate projects for their own respective accounts, provided same 
is not directly competitive with the Project. This shall not be considered to be a conflict of interest. 

(b) The Company, Manager, Developer, Regional Center and/or their affiliates 
will not be required to disgorge any profits or fees or other compensation they may receive from 
any other business they own separate from the Project, and Investing Members will not be entitled 
to receive or share in any of the profits, return, fees or compensation from any other business 
owned and operated by the Company, Manager, Regional Center and/or their affiliates for their 
own benefit; 

(c) The Company, Manager, Developer, Regional Center and/or their affiliates 
are not required to devote all of their time and efforts to the affairs of the Project and this could 
result in a conflict of interest for the time and attention of the Company, Manager, Developer, 
Regional Center and/or their affiliates; and 

(d) The Project and the Prospective Investors may or may not be represented by 
separate counsel in connection with the formation of the Company, the drafting of the Operating 
Agreement or the Subscription Agreement, this Offering or the Loan Agreement. As a result, the 
Loan Agreement will not have been negotiated at arms-length and may contain terms not in the 
interests of the Investing Members. 

4. The Manager's Liability will be Limited. Pursuant to the Operating Agreement, the 
Manager, its agents, and its other affiliates will not be liable to the Company or any Members for 
any damages, losses, liabilities or expenses (including reasonable legal fees, expenses and related 
charges and cost of investigation) unless one of those parties is guilty of fraud, deceit, gross 
negligence or willful misconduct. The Members will have limited recourse against those parties. 
The Operating Agreement also provides that the Company will indemnify, hold harmless and 
waive any claim against the Manager, its agents, the Developer and its other affiliates, for any and 
all losses, damages, liability claims, causes of action, omissions, demands and expenses or any 
other act or failure to act arising from or out of the performance of their duties to the Company 
under the Operating Agreement or as a result of any action which the Manager and/or its 
designated agents are requested to take or refrained from taking by the Company unless such loss 
has arisen as a result of their gross negligence or willful misconduct. 

5. The Project will have no Diversification of its Investment. The Company will 
invest its capital in one Project through the Loan, thus providing no diversification. 

6. The Project's Success is Dependent upon the Successful Implementation of the 
Project Business Plan by the Developer. The success of the Company will largely depend upon the 
Developer's success in implementing the Project Business Plan. Because many of the factors 
necessary for success are beyond the control of the Developer, there can be no assurance that the 
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Developer will be able to successfully implement the Project Business Plan, or carry out the 
Project Business Plan as circumstances require. 

7. The Project will be Subject to Insurance Risks. The Developer does not intend to 
obtain and maintain insurance on the Project. 

8. Distributions by the Company are not Guaranteed. Payment of distributions and 
the amounts thereof will be dependent upon returns received by the Company on the Loan. No 
assurances can be given that the Company will operate profitably or be able to declare and pay any 
distributions to the Members, or that Investing Members will earn a positive return on their 
investment or receive a return of any or all of their investment. 

9. Marketing. Marketing and operating efforts may not be successful. The Project 
represents a mixed-use residential and commercial concept and may include certain lease 
agreements with varying rates and terms. There are no assurances that the Developer will be able 
to successfully manage the various business elements of the Project and market its concept to the 
general public in a manner that achieves the projected rates, volume and profit as set forth in the 
financial projections contained in the Project Business Plan. The marketing and operating efforts 
may not be successful, and the operating expenses may be higher than anticipated (including real 
and personal property tax and insurance requirements). 

10. Residential General Risks. The Project will be subject to the general risks of the 
residential housing industry. The Project will be subject to the market risks generally incident to 
the rental of residential units. In particular, one key risk will be the ability to rent units at a 
projected rate as provided in the Project Business Plan. The Developer believes that there is a 
demand for residential units in the areas where the Project is located and that the projected rental 
rates will be realized, although there are no assurances that this will be accomplished. If projected 
rental rates of units are not realized, this may depress the rental rates for units in the Project and for 
retail tenants. 

11. Negative Publicity. The residential and commercial businesses are subject to 
intense competition. The residential and commercial real estate markets are highly competitive, 
and the Developer's competitors vary in location, size, quality of facilities, brand identities, 
marketing and growth strategies, financial strength and capabilities, level of amenities, 
management talent and geographic diversity. The Developer's competitors may have greater 
financial resources than those available to the Developer and thus be in a better position to: (a) 
execute their business models, (b) attract key human resources talent in performance-critical areas, 
and (c) launch and/or carry on important programs and initiatives. There can be no assurances that 
the Developer will consistently be able to undertake programs and initiatives that could prove 
profitable to the Developer in view of the intense competition that may be encountered by the 
Developer in all significant phases of its activities. 

B. Special Risks Associated with the Project 

1. Timing of Completion is Uncertain. Included in the Project's Business Plan is a 
time schedule for the completion of the Project. There are no assurances that this time schedule 
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can be met, and if the timing for the completion of development is delayed by any significant 
degree, then the cost of development may increase and the receipt of proceeds could be delayed. 
Additionally, the ability of the investor to obtain an approval of the I-829 Petition and receive a 
permanent green card is dependent upon the successful implementation of the time schedule for 
completion of the Project. If the timelines are subject to delays, the delays may affect the 
investor's ability to show the requisite jobs were created by the Project during the investor's period 
of conditional permanent resident. 

2. Cost Overruns. Cost overruns may be encountered as a result of numerous factors, 
including not only the delay in the development process, the failure of certain contracted parties to 
complete their work in accordance with the contracted amount, necessitating the substitution of 
subcontractors and potential increases in pricing. Furthermore, unforeseen issues may be 
encountered that otherwise require an increase in the development budget that have not otherwise 
been reserved for in the contingency fund. 

3. Governmental Issues With Respect to Permitting and Operations. Real estate 
development operations are subject to various local and state regulations. In connection therewith, 
there may arise both environmental and health and safety issues that may otherwise restrict the 
ability of the Company to develop the Project. However, virtually all permitting requirements 
related to the Project have been satisfied. 

4. The Investment in the Project is Speculative. Investing in real estate as 
contemplated by the Developer involves an inherent exposure to fluctuations in the real estate 
market, including the availability of financing, increases in mortgage rates and borrowing rates 
and general economic conditions, and there is no assurance that its investment strategy will be 
successful. Prospective Investors should not subscribe for Units unless they can afford a loss of all 
their capital invested in the Company as a result of the non-payment of the Loan. 

5. The Company's Investment is Illiquid. The Project may not be easy to liquidate or 
refinance. No assurance can be given that the Loan will be repaid or when it will be repaid. 

6. The Project Will be Subject to Real Estate Investment Risks. The risks relating to 
an investment in real estate will apply to an investment in the Project including, but not limited to, 
the national, regional and local economic climates, competitive market forces, changes in market 
values, natural disasters, terrorist acts, changes in market rates of interest and competition from 
other existing competing properties and new competing properties that may be developed in the 
future. 

7. The Project Is Subject to the Risks of Leverage. If operations of the Project deviate 
in any material adverse respect from those projected, the Project may not have sufficient cash flow 
to service the required indebtedness. If the Project cannot do so, regardless of the cause, the 
Company will face a risk of forfeiture or foreclosure of its interest in the Project. 

Additionally, if the time required to sell-out the Project takes longer than projected or the 
sales price for the condominium units achieved are less than projected, then the Members are 
subject to increased risk of loss on their investment and possible total loss of their investment in 
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the Company if the holder of the Senior Indebtedness forecloses out junior interests. Additionally, 
upon any default under the Senior Indebtedness, the Senior Lender may foreclose on the property 
and eliminate the rights of the Company under the Loan. 

8. The Manager will Receive a Management Fee Regardless of the Project's 
Performance. The Project will pay the Manager various fees for services rendered regardless of 
whether the Project is ultimately profitable. 

9. Unique Risks of Residential Housing Business. Residential housing construction 
projects have certain unique risk factors, including the following: 

(a) The location of the Project is a key factor in attracting prospective 
purchasers of units, and any material and adverse change in the surrounding areas of the Project 
will have a significant adverse effect on sales prices and the ability to operate profitably. 

(b) Results of operations are subject to risks inherent in the residential housing 
industry, such as the demand for rental units in the general vicinity of the Project, which could 
materially and adversely affect such Project. 

(c) Competition from other residential rental properties, located in close 
proximity to the Project may reduce the demand which could materially and adversely affect the 
Project. 

(d) The success of the Project depends on key management personnel whose 
continued service is not guaranteed, and their departure could materially and adversely affect the 
Project. 

(e) Adverse economic conditions in general may have had a material and 
adverse effect on the Project, affecting sales prices, occupancy rates and the ultimate operating 
results of the Project. 

10. The Project may be subject to technical risks and technology risks. The Project 
may be subject to technical risks, including design errors, defects in construction and materials, 
mechanical breakdown, failure to perform according to design specifications and other 
unanticipated events, which adversely affect operations, health, safety and other equipment and/or 
plant facilities. While the Project will be insured and it is expected that third parties will bear 
much of this risk, there can be no assurance that any or all such risk can be mitigated or that such 
parties, if present, will perform their obligations. 

11. Subordinated Debt Risk. The Loan to be made by the Company will be subordinate 
to the Senior Indebtedness to be made by a senior lender, and a default under the Senior 
Indebtedness could otherwise result in a foreclosure of such loan on the Project and therefore 
eliminate the position of the Company as a lender under the Loan. 

12. Interest Rates. Rising interest rates may impact the Developer's ability to fund debt 
service. Interest rates for the financing of real estate are at historically low levels, and any increase 
in rates may have an adverse effect on the Developer's ability to pay debt service associated with 
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any loans, including the Loan. In addition, increases in interest rates may have an adverse effect 
on the operation and/or sale of the Project and may have an adverse effect on the ability of the 
Developer to refinance the Project and, thus, its ability to pay the Loan. Rising interest rates may 
also adversely affect the condominium's purchaser ability to either afford or qualify for the 
mortgage or both. 

13. Uncertainty of cash flow to meet fixed obligations; adverse changes in general or 
local economic conditions; excessive hotel openings resulting in an over-supply; relative appeal of 
particular types of facilities to patrons, customers, and vendors; reduction in the cost of operating 
competing businesses; decreases in employment, reducing the demand for hospitality; the possible 
need for unanticipated renovations; adverse changes in interest rates and availability of funds and 
other changes in operating expenses; changes in governmental rules and fiscal policies; acts of 
God, including earthquakes, which may cause uninsured losses; the financial condition of patrons 
and customers of the Project; increases in energy costs and other expenses of travel resulting in 
less tourism and travel to the Project area; environmental risks; loss to or condemnation of the 
Property on which the Project is located; and other factors which are beyond the control of the 
Company and the Developer. Because hotel rooms are rented for relatively short periods of time 
compared to most commercial properties, hotels are highly impacted much more quickly by 
adverse economic conditions and competition than other commercial properties that are rented for 
longer periods of time. Decreases in actual Project income from anticipated amounts, or increases 
in operating expenses, among other factors, could result in the Company's inability to meet all its 
cash obligations. Furthermore, any material and adverse effects on the cash flow and financial 
condition of the Developer could result in the Developer's failure to repay the Companis Loan. If 
the Developer fails to repay the Loan made by the Company, Investing Members could see a 
substantial, if not total, loss of their investment. 

C. Risks Related To The Offering 

1. Determination of the Offering Price and Other Terms of the Units have been 
Arbitrarily Determined. The Offering Price for the Units, and the returns proposed to be paid to 
Members and other terms of the Units may not bear an exact correlation to assets acquired or to be 
acquired, or the value of the Project or any other established criteria, or quantifiable indicia for 
valuing a business. No representation is being made by the Regional Center or the Developer that 
the Units have or will have a market value equal to their Offering Price or could be resold (if at all) 
at their original Offering Price. The Offering Price for the Units should not be considered an 
indication of the actual value of the Units or the price at which the Units may be transferred 
following the consummation of this Offering. 

2. There will be no Public Market for the Units and the Units are Subject to 
Significant Restrictions on Transferability. There is no public market for the Units and no such 
market is expected to develop in the future. The sale of the Units is being made without 
registration under the Securities Act and applicable state securities laws in reliance upon various 
exemptions under the Securities Act, including the "private offering" exemption of Section 4(2) 
and Regulation D and Regulation S promulgated under the Securities Act and available 
exemptions under applicable state securities laws. Such Federal and state securities laws severely 

57 
112653900.6 

91 



0 
restrict the transferability of the Units offered hereby. Accordingly, an investment in the Units will 
be highly illiquid. The Units are considered "restricted securities" under the Securities Act and 
applicable state securities laws and cannot be resold or otherwise transferred unless they are 
registered under the Securities Act and any applicable state securities laws or are transferred in a 
transaction exempt from such registration requirements. Consequently, a holder of the Units may 
not be able to liquidate his or her investment and each investor's ability to control the timing of the 
liquidation of his or her investment in the Company will be restricted. Investors should be 
prepared to hold their Units indefinitely. In addition, an investor should be able to withstand a total 
loss of his or her investment in the Company. 

3. The Operating Agreement also Limits Transferability of Units. Pursuant to the 
Operating Agreement, the Units are not readily transferable and no transfer of Units may be made 
unless, among other things, the transferor delivers to the Manager an opinion of counsel 
satisfactory to the Company that the transfer will not create adverse tax consequences and would 
not violate federal or state securities laws. Obtaining such an opinion on securities laws would 
generally require for its basis that the Units be registered under such laws or that an exemption 
from registration exists and there can be no assurance that an exemption will be available. 

4. There are Important Factors Related to Forward-Looking Statements and 
Associated Risks. This Offering Memorandum contains certain forward-looking statements 
within the meaning of Section 27 A of the Securities Act and Section 21 E of the Securities 
Exchange Act of 1934, as amended, and the Company intends that such forward-looking 
statements be subject to the safe harbors created thereby. These forward-looking statements 
include the plans and objectives of management for future operations, including plans and 
objectives relating to the products and future economic performance of the Project. 

The forward-looking statements included herein are based on current expectations that 
involve a number of risks and uncertainties. These forward-looking statements are based on 
assumptions, including but not limited to, the following: that the Project will accurately anticipate 
market demand; and that there will be no material adverse change in the anticipated operations or 
business of the Project. Assumptions relating to the foregoing involve judgments with respect to, 
among other things, future economic, competitive and market conditions and future business 
decisions, all of which are difficult or impossible to predict accurately and many of which are 
beyond the control of the Developer. Although the Developer believes that the assumptions 
underlying the forward-looking statements are reasonable, any of the assumptions could prove 
inaccurate and, therefore, there can be no assurance that the results contemplated in 
forward-looking information will be realized. In addition, as disclosed elsewhere under other risk 
factors, the business and operations of the Developer are subject to substantial risks, which 
increase the uncertainty inherent in such forward-looking statements. In light of the significant 
uncertainties inherent in the forward-looking statements included herein, the inclusion of such 
information should not be regarded as a representation or assurance by the Developer or any other 
person that the objectives or plans of the Developer will be achieved. 

5. The Operating Agreement has not been Negotiated at Ann's - Length. The 
Manager has generally established the terms of the Operating Agreement, which were not 
negotiated on an arm's-length basis. In addition, legal counsel for the Company and the Manager 
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have not acted as counsel for or represented the interests of the Prospective Investors. Prospective 
Investors should consult with their own legal counsel with respect to the investment to the 
Company. 

6. Returns To Investing Members. The costs of developing, selling and operating the 
Project will not be guaranteed by any party, nor will there be any guaranty of profit on the 
investment. The return of the Interest and the Capital Contributions of the Investing Member will 
be directly dependent upon the completion and sellout of the Project by the Developer to an extent 
necessary to retire the Senior Indebtedness and the Company's Loan. 

7. Risks from Insufficient Subscription or I-526 Petition Approvals. The Company 
will not be obligated to return any of a Subscriber's Capital Contribution once his or her I-526 
Petition approval is granted. Failure to realize sufficient capital from Investing Members will 
require the Developer and/or its assignee to seek additional financing through other means such as 
loans from other parties to which the Company's Loan will be subordinated. If for any reason the 
Company cancels the Offering or returns capital investment to any investors, the Regional Center 
must notify USCIS of this, and USC IS would be expected to take action to terminate permanent 
residence and possibly seek removal. In addition, failure of the Company to fully subscribe the 
Project could increase the possibility that the Project will not be financially successful, which 
could result in loss of permanent residence (see "V. E. RISK FACTORS- Immigration Risks'} If 
1-526 Petitions of investors are denied in a greater number resulting in amounts to be refunded 
which are greater than amounts retained in escrow, the Company may lack resources to refund the 
Capital Contributions of all denied investors. Such denied investors, therefore, may be unable to 
obtain redemption and may remain Investing Members despite the unavailability of an 
immigration benefit. 

8. Risk of Bridge Financing. To the extent applicable, if bridge financing is obtained 
before the Loan is fully funded, there is a risk that USCIS may challenge the job creation formula 
utilized with respect to the Project to the extent of jobs created from any bridge financing that is 
replaced by the Loan, although the Company believes that it has a supportable position to utilize 
bridge financing to accelerate the development of the Project. 

9. Risks Related to the Investment Company Act of 1940. The Company intends to 
avoid becoming subject to the Investment Company Act of 1940, as amended (the "1940 Act"); 
however, the Company cannot assure Prospective Investors that; under certain conditions, 
changing circumstances or changes in the law, the Company may not become subject to the 1940 
Act in the future as a result of the determination that the Company is an "investment company" 
within the meaning of the 1940 Act which does not qualify for an exemption as set forth below. 
Becoming subject to the 1940 Act could have a material adverse effect on the Company. 
Additionally, the Company could be terminated and liquidated due to the cost of registration under 
the 1940 Act. 

In general, the 1940 Act provides that if there are 100 or more investors in a securities 
offering, then the 1940 Act could apply unless there is an exemption; however, the 1940 Act 
generally is intended to regulate entities that raise monies where the entity itself"holds itself out as 
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being engaged primarily, or purposes to engage primarily, in the business of investing, reinvesting 
or trading in securities." (Section 3(a)(l)(A) of the 1940 Act). 

The second key definition of an "investment company" under the 1940 Act considers the 
nature of an entity's assets. Section 3(a)(l)(C) of the 1940 Act defines "investment company" as 
any issuer which: 

" .. .is engaged or proposes to engage in the business of investing, 
reinvesting, owning, holding, or trading in securities, and owns or 
proposes to acquire investment securities having a value exceeding 
40% of the value of such issuer's total assets (exclusive of 
Government securities and cash items) on an unconsolidated basis." 

The 1940 Act provides that a company is not an "investment company" within the meaning 
of the 1940 Act if it is: 

"[An] issuer primarily engaged, directly or through a wholly-owned 
subsidiary or subsidiaries, in a business or businesses other than that 
of investing, reinvesting, owning, holding, or trading in 
securities ... " 

The 1940 Act provides for the following relevant exemptions: 

"Notwithstanding subsection (a), none of the following persons is an 
investment company within the meaning of this title: 

112653900' 6 

( 1) Any issuer whose outstanding securities (other than 
short-term paper) are beneficially owned by not more than one 
hundred persons [emphasis added] and which is not making and 
does not presently propose to make a public offering of its 
secunt1es. Such issuer shall be deemed to be an investment 
company for purposes of the limitations set forth in subparagraphs 
(A)(i) and (B)(i) of section 12(d)(l) governing the purchase or other 
acquisition by such issuer of any security issued by any registered 
investment company and the sale of any security issued by any 
registered open-end investment company to any such issuer. For 
purposes of this paragraph: 

(A) Beneficial ownership by a company shall be 
deemed to be beneficial ownership by one person, except 
that, if the company owns 10 percent or more of the 
outstanding voting securities of the issuer, and is or, but for 
the exception provided for in this paragraph or paragraph 
(7), would be an investment company, the beneficial 
ownership shall be deemed to be that of the holders of such 
company's outstanding securities (other than short-term 
paper). 
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(B) Beneficial ownership by any person who 

acquires securities or interests in securities of an issuer 
described in the first sentence of this paragraph shall be 
deemed to be beneficial ownership by the person from 
whom such transfer was made, pursuant to such rules and 
regulations as the Commission shall prescribe as necessary 
or appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by 
the policy and provisions of this title, where the transfer was 
caused by legal separation, divorce, death, or other 
involuntary event. 

(5) Any person who is not engaged in the business of 
issuing redeemable securities, face-amount certificates of the 
installment type or periodic payment plan certificates, and who is 
primarily engaged in one or more of the following businesses: (A) 
Purchasing or otherwise acquiring notes, drafts, acceptances, open 
accounts receivable, and other obligations representing part or all of 
the sales price of merchandise, insurance, and services; (B) making 
loans to manufacturers, wholesalers, and retailers of, and to 
prospective purchasers of, specified merchandise, insurance, and 
services; and (C) purchasing or otherwise acquiring mortgages 
and other liens on and interest in real estate [emphasis added]." 

Based upon the above, the Company has been advised that the Offering is either exempt 
under the 1940 Act or that if it is not exempt as an investment company, that one of the 
above-referenced exemptions from registration will apply; however, although there are no 
assurances that this will ultimately be the case. 

10. Risks Related to the Investment Advisers Act of 1940. None of the Manager, 
Regional Center or Developer are registered as an "investment adviser" under the Investment 
Advisers Act of 1940, as amended (the "Advisers Act"). The Company has been advised that 
Developer, Manager and/or Regional Center likely do not need to register as an "investment 
adviser" under the Advisers Act; however, there can be no assurance that such is the case. 

11. Legal Considerations. LEGAL COUNSEL TO THE COMPANY AND THE 
REGIONAL CENTER WILL NOT BE ENGAGED TO PROTECT THE INTERESTS OF 
PROSPECTIVE INVESTORS OR INVESTING MEMBERS AND SHOULD NEVER BE 
VIEWED AS REPRESENTING ANY PROSPECTIVE INVESTOR OR INVESTING 
MEMBER. INVESTING MEMBERS AND PROSPECTIVE INVESTORS SHOULD 
CONSULT WITH AND RELY UPON THEIR OWN COUNSEL CONCERNING 
INVESTMENT IN THE COMPANY, INCLUDING, WITHOUT LIMITATION, TAX AND 
CURRENCY EXCHANGE CONSEQUENCES TO THEM AND OTHER ISSUES RELATING 
TO ANY INVESTMENT IN THE COMPANY. THIS OFFERING MEMORANDUM IS 
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WRITTEN IN THE ENGLISH LANGUAGE ONLY AND THIS OFFERING MEMORANDUM 
AS WRITTEN IN ENGLISH SHALL BE CONTROLLING IN ALL RESPECTS. ANY 
VERSION OF THIS OFFERING MEMORANDUM IN ANY LANGUAGE OTHER THAN 
ENGLISH IS NOT AUTHORIZED. 

D. Tax Risks 

PURSUANT TO INTERNAL REVENUE SERVICE CIRCULAR NO. 230, BE 
ADVISED THAT ANY INFORMATION RELATING TO U.S. FEDERAL TAXES IN THIS 
OFFERING MEMORANDUM, INCLUDING ANY ATTACHMENTS OR ENCLOSURES, 
WAS NOT INTENDED OR WRITTEN TO BE USED, AND IT CANNOT BE USED BY ANY 
PERSON OR ENTITY TAXPAYER, FOR THE PURPOSE OF A VOIDING ANY INTERNAL 
REVENUE CODE PENAL TIES THAT MAY BE IMPOSED ON SUCH PERSON OR ENTITY. 
SUCH INFORMATION WAS WRITTEN TO SUPPORT THE PROMOTION OR 
MARKETING OF THE TRANSACTION(S) OR MATTER(S) ADDRESSED BY THE 
WRITTEN INFORMATION. EACH PROSPECTIVE INVESTOR SHOULD SEEK ADVICE 
BASED ON ITS PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX 
ADVISOR. 

PROSPECTIVE INVESTORS ARE NOT TO CONSTRUE THE CONTENTS OF THIS 
OFFERING MEMORANDUM OR ANY PRIOR OR SUBSEQUENT COMMUNICATION 
FROM THE COMPANY OR PROFESSIONALS ASSOCIATED WITH THIS OFFERING AS 
LEGAL OR TAX ADVICE. EACH PROSPECTIVE INVESTOR SHOULD CONSULT WITH 
HIS OR HER OWN PERSONAL ATTORNEY, ACCOUNTANT AND OTHER ADVISORS, 
AT HIS OR HER OWN EXPENSE, AS TO THE LEGAL, TAX, ECONOMIC, AND OTHER 
CONSEQUENCES AND RISKS OF AN INVESTMENT IN THE UNITS AND THE 
SUITABILITY OF SUCH INVESTMENT FOR HIM/HER. 

There are various U.S. federal income tax risks associated with an investment in the Units. 
Some, but not all, of the various risks associated with the U.S. federal income tax aspects of the 
Offering of which Prospective Investors should be aware are set forth below and are more fully 
described in Section IX hereof. The effect of certain tax consequences on an investor will depend, 
in part, on other items in the investor's tax return. No attempt is made herein to discuss or evaluate 
the state or local tax effects on any investor. Each investor is urged to consult the investor's own 
tax advisor concerning the effects of federal, state and local income tax laws on an investment in 
the Units and on the investor's individual tax situation. Neither the Manager nor its affiliates nor 
counsel for the Company has provided any tax (or other legal) advice to any holder of Units or 
Prospective Investor. The following discussion is not tax advice. This summary does not discuss 
the impact of various proposals to amend the Internal Revenue Code which could change certain of 
the tax consequences of an investment in the Company. 

1. There are Risks Related to the Status of the Company for Federal Income Tax 
Purposes. The Company has been organized as a limited liability company under the laws of the 
State of Missouri. The Company will not apply for a ruling from the Internal Revenue Service (the 
"IRS") that it will be treated as a partnership for federal income tax purposes, but intends to file its 
tax returns as a partnership for federal and state income tax purposes. Investors should recognize 
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that many of the advantages and economic benefits of an investment in the Units depend upon the 
classification of the Company as a partnership (rather than as an association taxable as a 
corporation) for federal income tax purposes. A change in this classification would require the 
Company to pay a corporate level tax on its income which would reduce cash available to fund 
distributions to investors, prevent the flow-through of tax benefits, if any, for use on investors' 
personal tax returns, and could require that distributions be treated as dividends, which together 
could materially reduce the yield from an investment in the Company. In addition, such a change 
in the Company's tax status during the life of the Company could be treated by the IRS as a taxable 
event, in which event the investors could have tax liability without receiving a cash distribution 
from the Company to enable them to pay such tax liability. The discussion herein assumes that the 
Company will at all times be treated as a partnership for federal tax purposes. The continued 
treatment of the Company as a partnership is dependent on present law and regulations, which are 
subject to change, although there is no current legislation in existence or presently contemplated 
that would otherwise affect the Company's classification as a partnership for U.S. federal and state 
income tax purposes. 

2. Investors may have Possible Federal Income Tax Liability In Excess of Cash 
Distributions. Each investor will be taxed on the investor's allocable share of the Company's 
taxable income, regardless of whether the Company distributes cash to investors. Investors should 
be aware that although the Company will use its best efforts to make distributions in an amount 
necessary to pay income tax at the highest effective individual income tax rate on the Company's 
taxable income, the federal income tax on an investor's allocable share of the Company's taxable 
income may exceed distributions to such investor. An investor's allocable share of the Company's 
cash distributions is subject to federal income taxation only to the extent the amount of such 
distribution exceeds an investor's tax basis in its Units at the time of the distribution. Additionally, 
distributions that exceed the amount for which an investor is considered "at-risk" with respect to 
the activity could cause a recapture of previous losses, if any. There is a risk that an investor may 
not have sufficient basis or amounts "at-risk" to prevent allocated amounts from being taxable. 
The deductibility of various Company expenses allocable to certain Investing Members may be 
subject to various limits for U.S. federal income tax purposes. It is possible that losses of the 
Company or of a particular activity of the Company could exceed income in a given year. Any 
such losses may be passive losses, which may subject Investing Members to limits on deductions 
for losses. Additionally, the deductibility of capital losses are also subject to limitations. Investing 
Members should consult their own tax advisers regarding potential limitations on the deductibility 
of their allocable share of items of losses and expenses of the Company. Each Investing Member 
will be required to report on his or her own U.S. federal income tax return his or her share of the 
Company's income, gains, losses, deductions and credits for the taxable year of the Investing 
Member, whether or not cash or other property is distributed to that Investing Member. 

3. Information Reporting to Investing Members by the Company. The Company will 
file an information return on IRS Form 1065 and will provide information on Schedule K-1 to each 
Investing Member following the close of the Company's taxable year. Delivery of this information 
by the Company will be subject to delay in the event of the late receipt of any necessary tax 
information from an entity in which the Company holds an interest. It is therefore possible that, in 
any taxable year, Investing Members will need to apply for extensions of time to file their tax 
returns. 
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4. Tax Auditing Procedures will be under Control of the Manager. Any audit of items 

of income, gain, loss or credits of the Company will be administered at the Company level. The 
decisions made by the Manager with respect to such matters will be made in good faith consistent 
with the Manager's fiduciary duties to both the Company and to the investors, but may have an 
adverse effect upon the tax liabilities of the investors. 

5. Changes in Federal and State Income Tax Laws and Policies may Adversely Affect 
Investors. There can be no assurance that U.S. federal and state income tax laws and IRS 
administrative policies respecting the income tax consequences described in this Offering 
Memorandum will not be changed in a manner which adversely affects the interests of investors. 

IN VIEW OF THE FOREGOING, IT IS ABSOLUTELY NECESSARY THAT EACH AND 
EVERY PROSPECTIVE INVESTOR CONSULT WITH THE INVESTOR'S OWN 
ATTORNEYS, ACCOUNTANTS AND OTHER PROFESSIONAL ADVISORS AS TO THE 
LEGAL, TAX, ACCOUNTING AND OTHER CONSEQUENCES OF AN INVESTMENT IN 
THE UNITS. 

E. Risks Related to Immigration 

AN INVESTING MEMBER SHOULD CONSULT WITH LEGAL COUNSEL 
FAMILIAR WITH UNITED STATES IMMIGRATION LAWS AND PRACTICE. PURCHASE 
OF A UNIT DOES NOT GUARANTEE LAWFUL PERMANENT RESIDENCE IN THE 
UNITED STATES. THE UNITS DESCRIBED IN THIS OFFERING MEMORANDUM 
INVOLVE A SIGNIFICANT DEGREE OF RISK RELATING TO IMMIGRATION MATTERS. 
AMONG THE IMMIGRATION RISK FACTORS THAT A PROSPECTIVE INVESTOR 
SHOULD CONSIDER CAREFULLY ARE THE FOLLOWING; HOWEVER, THIS LIST IS 
NOT EXHAUSTIVE AND DOES NOT PURPORT TO SUMMARIZE ALL RISKS 
ASSOCIATED WITH THE PURCHASE OF A UNIT. SEE "V. RISK FACTORS" FOR 
CERTAIN ADDITIONAL RISKS ASSOCIATED WITH A PURCHASE OF A UNIT. 

1. General. While best efforts have been made to structure this Offering so that 
Investing Members may meet EB-5 Program immigrant visa requirements under 8 U.S.C. § 1153 
(B)(S)(A) - (D); INA Act § 203 (B)(S)(A) - (D) and qualify as "alien entrepreneurs," which is a 
preliminary step to becoming eligible for the admission to the United States of the Investing 
Member, his or her spouse and qualifying children as lawful permanent residents, no 
representations can be made and no guarantees can be given with respect to the ability of this 
investment to guarantee or otherwise assure that the application to qualify as an "alien 
entrepreneur" will be approved or that the Investing Member will be granted conditional or 
unconditional lawful permanent resident status by USCIS. 

2. Approval Of Investments In The Offering. USCIS will review the Project for 
purposes of approving the Project as part of the Regional Center designation application, and 
evidence of such approval, if given, will be provided to Investing Members for their use in filing 
individual I-526 Petitions. However, in adjudicating an Investing Member's 1-526 Petition, USCIS 
may redetermine issues associated with the Project's qualification or may review unfavorably the 
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Investing Member's proof of the source of capital invested, which may result in an I-526 Petition 
Denial. 

3. Attaining Lawful Permanent Residence. Even after approval of the 1-526 Petition, 
there cannot be any guarantee that the Investing Member, his or her spouse or any of their minor, 
unmarried children will be granted lawful permanent residence. The grant of such immigration 
status is dependent, among other things, upon the personal and financial history of each applicant. 
Any one of the several government agencies may determine in its discretion, sometimes without 
the possibility of appeal, that an applicant for lawful permanent residence is excludable from the 
United States. In limited instances, a waiver of a ground of exclusion may be available under the 
law, but adjudications of waiver applications are themselves made in the unreviewable discretion 
of the government. 

4. Grounds For Exclusion. Persons applying for lawful permanent residence must 
overcome the statutory presumption of inadmissibility. Applicants must demonstrate, 
affirmatively, that they are admissible to the United States. There are many grounds of 
inadmissibility that the government may cite as a basis to deny admission for lawful permanent 
residence. Various statutes, including for example Sections 212, 23 7 & 241 of the INA Act, the 
Antiterrorism & Effective Death Penalty Act of 1996 and the Illegal Immigration Reform & 
Immigrant Responsibility Act of 1996 set forth grounds of inadmissibility, which may prevent an 
otherwise eligible applicant from receiving an immigrant visa, entering the United States or 
adjusting to lawful permanent residence. 

Examples of aliens precluded from entering the United States include: 

(a) persons who are determined to have a communicable disease of public health 
significance; 

(b) persons who are found to have, or have had, a physical or mental disorder and 
behavior associated with the disorder which poses or may pose, a threat to the property, safety, or 
welfare of the alien or of others, or have had a physical or mental disorder and a history of behavior 
associated with the disorder, which behavior has posed a threat to the property, safety, or welfare 
of the immigrant alien or others, and which behavior is likely to recur or to lead to other harmful 
behavior; 

(c) persons who have been convicted of a crime involving moral turpitude (other than a 
purely political offense), or persons who admit having committed the essential elements of such a 
crime; 

(d) persons who have been convicted of violating any law or regulation relating to a 
controlled substance or have admitted to having committed acts which constitute the essential 
elements of same; 

(e) persons who are convicted of multiple crimes (other than purely political offenses) 
regardless of whether the conviction was in a single trial or whether the offenses arose from a 
single scheme of misconduct and regardless of whether such offenses involved moral turpitude; 
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(f) persons who are known, or for whom there is reason to believe, are, or have been, 

traffickers in controlled substances; 

(g) persons engaged in prostitution or commercialized vice; 

(h) persons who have committed in the United States certain serious criminal offenses, 
regardless of whether such offense was not prosecuted as a result of diplomatic immunity; 

(i) persons excludable on grounds related to national security, related grounds, or 
terrorist activities; 

G) persons determined to be excludable by the Secretary of State of the United States 
on grounds related to foreign policy; 

(k) persons who are or have been a member of a totalitarian party, or persons who have 
participated in Nazi persecutions or genocide; 

(l) persons who are likely to become a public charge at any time after entry; 

(m) persons who were previously deported or excluded and deported from the United 
States; 

(n) persons who by fraud or willfully misrepresenting a material fact, seek to procure 
(or have procured) a visa, other documentation or entry into the United States or other benefit 
under the INA Act); 

( o) persons who have at any time assisted or aided any other alien to enter or try to 
enter the United States in violation of law; 

(p) certain aliens who have departed the United States to avoid or evade U.S. Military 
service or training; 

(q) persons who are practicing polygamists; and 

(r) persons who were unlawfully present in the United States for continuous or 
cumulative periods in excess of 180 days. 

5. No Return of Funds if Visa or Adjustment of Status is Denied. Following 1-526 
Petition approval, the Investing Member, his or her spouse and qualifying children must timely 
apply for an immigrant visa or adjustment to permanent resident status. As part of this process, the 
Investing Member will undergo medical, police, security and immigration history checks to 
determine whether the Investing Member, his or her spouse and qualifying children are 
inadmissible to the United States for any of the reasons mentioned above or for any other reason. 
The visa or adjustment of status may be denied notwithstanding I-526 Petition approval. If, 
following closing of the subscription and disbursement of an Investing Member's Total 
Subscription Payment held in the Project Escrow Account and/or Subscription Holdback Account, 
the Investing Member, his or her spouse or any of their children are denied an immigrant visa or 
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denied adjustment of status to conditional lawful permanent residence such action will not entitle 
such Investing Member to the return of any funds paid to the Company or its affiliates. 

6. Conditional Lawful Permanent Residence. The lawful permanent residence status 
initially granted to the Investing Member, his or her spouse and their qualifying children is 
"conditional"; the Investing Member, his or her spouse and their qualifying children must seek 
removal of conditions before the second anniversary of lawful permanent admission to the United 
States. There is no assurance that USCIS will consent to the removal of conditions as to the 
Investing Member, his or her spouse and their qualifying children. If an Investing Member fails to 
have conditions removed, the Investing Member, his or her spouse and their qualifying children 
will be required to leave the United States and may be placed in removal proceedings. Even if an 
Investing Member succeeds in having conditions removed, the Investing Member, his or her 
spouse and each of their qualifying children, separately, must have conditions removed. Failure to 
have conditions removed as to any of these family members may require some family members to 
depart from the United States and such family members may be placed in removal proceedings. 
Examples of possible reasons for denial of the Investing Member's petition to remove conditions 
from permanent residence include: 

• failure to maintain investment in the Project for the required two years, including as 
a result of a distribution or return of the Investing Member's invested capital before 
the time for removal of conditions on the Investing Member's residence, even if 10 
jobs were created and are shown to be attributable to the Investing Member's 
investment in a Unit; 

• failure of the Developer and/or its assignee to use all of the Investing Member's 
invested capital in job-creating activity in a way that is "at risk" to the Member, 
according to technical requirements of users (some of which are not clearly 
articulated and which could change over time), even if 10 jobs were created; 

• failure to demonstrate that the Investing Member's indirect investment in the 
Project has created 10 new jobs for U.S. workers that can be allocated to such 
Investing Member (which may result from failure to meet the Project's economic 
milestones that were used as assumptions in projecting the indirect jobs that would 
be created by the Investing Member's indirect investment in the Project); and, 

• even if the required 10 jobs were created and are shown to be attributable to the 
Investing Member's investment in a Unit, the Project's material departure from the 
business plan presented to USCIS in obtaining the Investing Member's initial I-526 
Petition approval. For example, see "VI. IMMIGRATION MATTERS -
Preservation of Eligibility for Removal ofCLPR Status," regarding the Company's 
limited right to reinvest Investing Members' Capital Contributions in alternate 
qualifying investments under the EB-5 Program, which USCIC may deem a 
material departure from the business plan presented to USCIS. 

7. Limited Regulations Regarding Removal of Conditions. US CIS and the courts 
have determined some standards to be followed by users in some, but not all, 
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circumstances. The Company may make certain management decisions in the absence of these 
specific eligibility criteria. The Company will seek as much information as possible from USCIS 
in an effort to assist Investing Members to qualify for the removal of conditions, where good 
business practices permit. This notwithstanding, Investing Members should become educated 
about the standards that will determine eligibility of an investor and the spouse or children of the 
investor to achieve unconditional lawful permanent residence in the United States pursuant to this 
program as the standards are constantly evolving. The removal conditions are currently found in 8 
Code of Federal Regulation (CFR) § 216.6 and should be reviewed carefully by each Investing 
Member. 

8. Numerical Quotas. Currently, ten thousand (1 0,000) EB-5 Visas are allocated 
annually to alien investors and their spouses and qualifying children, of which 3,000 are currently 
restricted to Regional Centers. EB-5 Visas are available on a first-come, first-served basis. If 
more visas are sought than are available, there will be a delay in the availability of lawful 
permanent resident status through the EB-5 Program. There is no reliable means to predict if such 
a delay will occur, or if it occurs, how long an investor or the spouse and qualifying children of the 
investor will wait before visa status becomes available for them. Also, the availability of EB-5 
Visas may end, the number of available EB-5 Visas may decrease or increase, or the time it takes to 
acquire an EB-5 Visa may increase significantly. Other changes in the administration of the visa 
preference system may affect and even preclude the ability to obtain a visa for lawful permanent 
residence or to adjust to lawful permanent residence. 

9. Country Quotas; Visa Retrogression. The U.S. Congress has imposed a limit of 
10,000 visas per fiscal year for EB-5 investors and their families. 

In addition to the 10,000 worldwide limit, there are per country limitations that only apply 
if it appears that the 10,000 worldwide limit will be reached. The per country limit is 7% of the 
annual quota. Since Chinese investors in recent years have accounted for 80% or more of the total 
EB-5 immigrant visas issued, if the worldwide quota will be reached, the per country limit for 
China will result in a waiting list for Chinese investors to obtain conditional immigrant visas. The 
length of the waiting list is unknown, but could likely be at least 2 years or more. This waiting list 
will not impact the approval of the 1-526 Petition, but will result in a delay in the issuance of the 
immigrant visa and entry to the U.S. as a conditional permanent resident. 

The delay in the issuance of the conditional green card status will not result in a delay in the 
use of the investment proceeds. It is possible that all of the investment proceeds will be used in the 
investment project and all of the jobs will be created before the investor is able to immigrate to the 
U.S. The two year conditional residence status will not commence until the investor enters the 
U.S. as a conditional immigrant. 

Another impact of quota retrogression relates to children under age 21. Presently, as long 
as the child is under age 21 when the I-526 Petition is filed, the child's age is frozen, meaning that 
the child can immigrate with the parent even if the child is over age 21 at the time of 
immigration. However, in the event of quota retrogression, although the child's age will remain 
frozen during the time it takes USCIS to adjudicate the I-526 Petition, the age will no longer be 
frozen after the approval of the I-526 Petition if the investor is not able to complete the 
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immigration process because of quota retrogression. This could result in children who were under 
age 21 at the time of 1-526 Petition filing being unable to immigrate under their parent's I-526 
approval. 

On or about August 13, 2015, the Department of State has reestablished a cutoff date for 
visas for nationals of China of September 1, 2013, meaning that any Chinese national that filed an 
I-526 Petition on or after September 1, 2013 is unable to proceed with a visa interview or 
adjustment of status until the cutoff date advances past the date that the investor filed an I-526 
Petition (the "Priority Date"). The Priority Date set by the Department of State may advance or 
retrogress depending on visa demand and usage. It is currently anticipated that the wait time for 
an EB-5 visa for nationals of China will be between ten (10) months and two (2) years after I-526 
Petition approval, but there is no way to predict the actual delay in obtaining a visa. This 
limitation could result in a serious and adverse effect on the marketing of the 
Offering. Legislation has previously been proposed to eliminate the per country quota, but there 
are no assurances whether such legislation may ultimately be passed. 

10. Active Participation in the Company's Business. The EB-5 Program requires that 
an applicant be actively involved in the business affairs of the company in which the applicant 
invests. The failure of an Investing Member to be actively involved in the business affairs of the 
Company may jeopardize the 1-526 Petition approval or result in the denial of lawful permanent 
residence status for the Investing Member, his or her spouse and their qualifying children. The 
Operating Agreement, reflecting the regulations governing what level of participation is 
acceptable to meet the EB-5 Program criteria, mandates that each Investing Member shall 
participate in the management of the Company to the extent reflected therein. The right to approve 
certain decisions of the Company, as set forth in the Operating Agreement, is expected to be 
sufficient to meet the requirements of the EB-5 Program, but in the event that such rights are not 
sufficient, the Manager are expected to cause the Operating Agreement to be amended to conform 
with such requirements. 

11. USCIS Discretion. The EB-5 Program imposes many requirements that must be 
met to the satisfaction of USCIS. The failure to meet any of these requirements to the satisfaction 
ofUSCIS may result in an I-526 Petition Denial. 

12. Family Relationships. 

(a) Spouses of investors may accompany or follow an investor who has been granted 
conditional lawful permanent residence into the United States, provided that the investor and the 
spouse, who is deemed a derivative beneficiary, were married at the time of (i) the investor's first 
admission to the United States as a conditional lawful permanent resident or (ii) adjustment of such 
investor's status to conditional lawful permanent residence. USCIS will not recognize common 
law marriages for the purpose of permitting a spouse to be a qualifying derivative beneficiary. 

(b) Children or step-children of investors may accompany or follow an investor who 
has been granted conditional lawful permanent residence into the United States, provided that the 
investor can establish parentage or step-parentage at the time of the investor's first admission to 
the United States as a conditional lawful permanent resident or adjustment of status to conditional 
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lawful permanent residence. Failure to comply with all applicable requirements may result in the 
separation of a child from the investor or the investor's spouse for protracted periods, in some 
instances for years, while other immigration opportunities are attempted in an effort to reunite the 
family. 

(c) A "child" is someone under the age of 21 years who is unmarried. If a child 
becomes age 21 or marries before being admitted to the U.S. as a lawful permanent resident or 
adjusting to lawful permanent resident status, the former child, now deemed a son or daughter, 
may no longer be eligible to accompany or follow to join the investor. In some circumstances, the 
Child Status Protection Act may assist a son or daughter to qualify as a child by reducing the 
deemed age of the son or daughter to less than 21 years. Failure to meet the requirements of the 
Child Status Protection Act may result in the separation of a son or daughter from the investor or 
the investor's spouse for protracted periods, in some instances for years, while other immigration 
opportunities are attempted in an effort to reunite the family. 

(d) Under some circumstances, a child who becomes 21 years of age or marries while 
holding conditional lawful permanent resident status may remain eligible to remove conditions. 
Failure to meet qualifying conditions, most of which are not within the child's control, will result 
in the child being placed in removal proceedings and may require the child to depart the United 
States. 

(e) Upon the death of an investor before conditions are removed, a spouse and 
qualifying children of the investor are entitled to seek removal of conditions by submission of the 
same evidence demonstrating compliance with required criteria that USCIS requires of an investor 
seeking to remove conditions. Failure of each member of the family to establish these criteria will 
result in the denial of the application to remove conditions, placement of the family members in 
removal proceedings and their mandated departure from the United States. 

(f) It is unclear under USCIS procedures if a child who becomes a son or daughter 
before the death of the investor is entitled to seek removal of conditions. USCIS regulations are 
silent on this matter. IfUSCIS does not extend this benefit, such a son or daughter may be denied 
an application to remove conditions, placed in removal proceedings and mandated to depart the 
United States. 

13. The Delays in Project. Delays in the development of the Project could result in jobs 
not being created timely enough in accordance with applicable EB-5 Program guidelines. 

14. Insufficient Number of Investors. Regional center designations are based on the 
full investment of many different investors in a single project. Although some regional centers' 
projects are in great demand and even have waiting lists, that is not the case with all regional 
centers. If a regional center project does not attract a sufficient number of investors, the project 
may not happen or may be delayed, which could result in the original investors being unable to 
remove conditions. 

15. Issues with Condition Removal. Condition removal may be denied by USCIS 
when the business assumptions utilized in the Economist's econometric model are not 
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realized. An I-526 Petition may be approved based upon an economist's report using a recognized 
econometric model to predict the number of indirect and induced jobs that will be created based 
upon a specific dollar investment in a specific project in a specific geographical area in a specific 
industry in a specific timeframe and other specific foundation facts. Although USCIS should not 
"second guess" the econometric report during review of at the Investing Member's 1-829 Petition, 
users will want proof that the assumptions relied upon in the report have been shown to be 
accurate. If they have not been shown to be accurate because of economic conditions, a change of 
plans, construction delays, or other changed circumstances, the Investing Member is at risk that the 
condition removal petition will not be approved. 

16. Job Creation. users rules and policy for crediting investors with indirect job 
creation are unclear and have changed, and even given the designation of the Regional Center as an 
approved regional center, Investing Members cannot be certain that users will find that the 
Project can be credited with job-creation sufficient to qualify all Investing Members for 
conditional residence or for removal of conditions. Regional center designation or project 
approval can be re-visited by users when the business assumptions utilized in the econometric 
model are not realized. 

17. Loss of Regional Center Designation. A regional center may lose 
certification. USCIS is in the process of developing standards to review regional centers. The 
results of any review process could lead to decertification of the Regional Center. 

18. At Risk Requirement. In order for an r-526 petition to be approved, the investor's 
investment must be "at risk." If adjudication is made that the funds are not truly at risk at either the 
I-526 Petition or I-829 Petition stage, the petition will be denied. At a minimum, the investor's 
commitment is a five year commitment. Although there can be no guaranteed right of redemption 
or specific return, some regional center investments are more risky than others; some have a 
greater chance of the investor getting his or her money back after five years with the projected rate 
of return and others are more speculative investments. Although it is permissible to guarantee that 
an investor will receive a return of the investor's invested capital if the 1-526 Petition is not 
approved, USCIS does not permit a guarantee of redemption of the investment if the r-829 Petition 
is not approved. 

19. Unpredictable Adjudication. Even if none of the circumstances described in this 
"Immigration Risk Factors" section occur, the investor is subject to the risk inherent in the nature 
of the adjudicating agency. It is not unusual for there to be contradictory adjudicatory results on 
identical projects. Often very complicated financial transactions are being adjudicated by 
immigration examiners with little or no financial background and with relatively minimal 
training. This can lead to and has led to unpredictable decisions on individual petitions. In 
addition, users has been known to adopt restrictive positions and change those positions without 
notice in dealing with matters related to the EB-5 Program. 

20. There Can Be No Assurance That users Will Continue to Accept Missouri's 
Designation of the Project's Targeted Employment Area. The Company expects to rely on a letter 
from the State of Missouri stating that the Project is located in a geographical area classified as a 
TEA. At this time, USCIS gives deference to such letters; however, USCIS may, at any time, 
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change its position and not give deference to state designation letters regarding the classification of 
geographical areas as TEAs. Such a decision by USC IS may negatively impact a determination by 
USCIS as to whether the Project is located in a TEA. 

21. There Can Be No Assurance That the Company Will Meet the Job Creation 
Requirements With Respect To A Particular Investing Member. Jobs will be allocated to the 
Investing Members in the order in which such Investing Member's permanent residency 
commences. An Investing Member's permanent residency shall be deemed to commence on the 
date that either (a) such Investing Member's Application for Adjustment of Status (Form 1-485) is 
processed by US CIS or (b) such Investing Member first enters the United States on an Immigrant 
Visa. This allocation process will continue until all jobs have been allocated to the Investing 
Members. There is no guarantee that sufficient jobs will be available for allocation to meet the 
requirements of the EB-5 Program for all Investing Members. 

22. Job Creation Risks. The estimated number of jobs that are projected to be created 
by the development and operation of the Project stem from the Economic Study prepared by the 
Economist. The estimates are based on assumptions using an economic methodology, REDYN 
Model and accompanying 2015 data. The issuer believes that this should be sufficient and 
acceptable to USCIS. While USCIS has never, to issuer's knowledge, challenged the use of2015 
data, it is possible that USC IS may require use of more recent data sometime in the future. If this 
happens, the econometric report may need to be updated. 

23. EB-5 Program's Expiration Date. As of the date of this Memorandum, the EB-5 
Program is set to sunset on September 30, 2015. USCIS has not clearly indicated whether an 
immigrant visa and/or admission as a conditional resident may be approved for an investor with an 
approved 1-526 Petition and his or her family if the EB-5 Program expires before admission as a 
conditional resident. US CIS has stated previously that expiration of the EB-5 Program will not 
prevent removal of conditions from residence of persons already approved for conditional 
residence, but this interpretation is subject to change. Additionally, new legislation has been 
presented in the U.S. Congress that would significantly modify the EB-5 Program, the results of 
which are unpredictable. It is expected that the EB-5 Program will be either renewed in 
accordance with the new legislation or be extended for a short period of time pending deliberation 
and approval of the legislation. See "Recent Proposed EB-5 Legislation and Possible Changes to 
EB-5 Program," below 

24. Recent Proposed EB-5 Legislation and Possible Changes to EB-5 Program. As a 
result of recent legislation presented by Senators Grassley and Leahy regarding the EB-5 Program, 
it is very likely that certain changes to the EB-5 Program will take effect by September 30, 2015 or 
within a reasonable period of time thereafter. The key components to the proposed legislation 
include the following: 

Increase in the minimum investment amount to $800,000 for investments in a TEA and 
$1,200,000 for investments not in a TEA. Furthermore, the Secretary of Homeland Security would 
have the right to increase these amounts at any time during the proposed five-year renewal term; 
otherwise, an automatic cost of living increase component would apply to both numbers upon the 
renewal of the EB-5 Program on September 30, 2020. 
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From an immigration point of view, the more promising proposals include the following: 

The extension of the EB-5 Program for five (5) years; 

Shorter time periods for processing 1-924 exemplars, 1-526 petitions and I-829 petitions; 

The provision for a project exemplar to be filed before the legislation becomes effective 
which, in effect, would grandfather all investors investing under the project exemplar if the 
exemplar is eventually approved; 

Once an investor is fully invested and based upon the retrogression in China, there is the 
ability to directly attempt to have the temporary conditions removed upon the filing of an I-924, 
rather than waiting for the visa process to be concluded. This would necessitate funds being 
released from escrow at an earlier period oftime in order to start the two (2) year process and have 
the investor being totally at risk. 

TEA designations would apply for two (2) years instead of one ( 1) year. 

The major changes and difficulties with the proposed legislation from an immigration 
standpoint include the following: 

The entire redefinition of how to calculate a TEA which could severely limit the ability of 
project in certain metropolitan areas from obtaining a TEA approval; 

5,000 of the 10,000 annual visas for a project must be in a TEA area. 

It is more than likely that the new proposed legislation will not be pass, since it has not 
received approval from the House of Representatives. It is likely that there will be a short-term 
extension of the Pilot Program consistent with prior renewal situations until new legislation can be 
finalized. It is also possible that the new legislation may be finalized by the deadline, although this 
would seem quite difficult given the extraordinary number of open issues that will need to be 
debated, negotiated and resolved. 

Conclusion 

In view of the foregoing, the Company intends to file a Project Exemplar with US CIS in 
order to fall within the pending legislation that would provide for the minimum investment amount 
to be grandfathered in prior to the enactment of new legislation that would increase the minimum 
TEA amount. 

The purpose of the foregoing is not to discuss in detail the immigration and securities 
issues related to the proposed legislation, but to overview some of the key elements of the 
proposed legislation. 

25. Change in Laws. AS INDICATED ABOVE, THE IMMIGRATION LAWS AND 
THE CORRESPONDING RULES, REGULATIONS AND USCIS INTERPRETATIONS 
RELATED TO THE EB-5 PROGRAM AND THE APPLICATION OF SUCH LAWS ARE 
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SUBJECT TO CHANGE AND THERE ARE NO ASSURANCES THAT NEW LAWS AND/OR 
APPLICATIONS OF SUCH LAWS WILL RESULT IN OTHERWISE MODIFYING THE 
DISCLOSURES AND INFORMATION SET FORTH IN THIS OFFERING MEMORANDUM. 

F. Risks Related to the Escrow Agreement 

The Escrow Agreement provides for the disbursement of the Investing Member's Capital 
Contribution to the Company upon satisfaction of the Escrow Release Condition. If the Investing 
Member's 1-526 Petition is ultimately denied, there is a risk that such Investing Member may not 
receive a return of his or her Capital Contribution if the Company is unable to or otherwise elects 
not to return the Capital Contribution in accordance with the provisions of the Operating 
Agreement. In certain cases, the Investing Member will be dependent on the Company finding a 
Substitute Investing Member to take the place of the denied Investing Member and enable the 
refund of the Investing Member's funds. There are no assurances that a Substitute Investing 
Member will be found, thus resulting in the Investing Member having to maintain his or her 
investment in the Company for an indefinite period. 

G. Risks Related to the Loan 

1. The Loan Documents Contain Limited Covenants Regarding the Developer and/or 
its assignee's Activities. The Loan Agreement is expected to conform to industry standards for a 
non-recourse loan of a similar nature. The Loan Agreement will only provide certain restrictions 
on the activities of the Developer and/or its assignee. 

2. The Lack of a Sinking Fund or the Requirement To Maintain Financial Ratios 
Increases The Risk That the Developer and/or its assignee Will Be Unable To Repay the Principal 
and Interest Under the Loan Agreement When Due. Since there is no sinking fund for the Loan, 
the Developer and/or its assignee will be required to use proceeds from the Loan to repay the 
Bridge Financing and a portion of the Senior Indebtedness, and available cash from operations or a 
sale or refinancing of the Project to repay the Senior Indebtedness. There are no assurances that 
same can be accomplished, especially, if there is a fallback in the credit markets where refinancing 
may become unavailable to pay the principal, and accrued interest, due under the Loan Agreement. 

3. There Are Increased Risks Involved With Construction Lending Activities. 
Construction lending, such as the Loan, generally is considered to involve a higher degree of risk 
than other types of lending due to a variety of factors. These factors include the dependency on 
successful completion of a Project and the difficulties in estimating construction costs. 

4. The Bankruptcy or Insolvency of the Developer and/or its assignee Could Impair 
the Company's Ability to Secure Repayment of the Loan. There can be no assurance that the 
Developer and/or its assignee will not become insolvent and, possibly, the subject of voluntary or 
involuntary bankruptcy proceedings under the federal bankruptcy code. Under the federal 
bankruptcy code, a bankruptcy court may reduce the rate of interest applicable to a bankrupt 
estate's debts and/or decrease or stretch out debt servicing payments. Additionally, the trustee of a 
bankrupt estate, or the estate itself, as debtor-in-possession, has certain special powers to avoid, 
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subordinate or disallow debts. In certain circumstances, the creditors' claims may be subordinated 
to financing obtained by a debtor-in-possession subsequent to its bankruptcy. 

5. Repayment of the Loan will be dependent upon the repayment of Senior 
Indebtedness. The Project will be financed in part with Senior Indebtedness from two (2) separate 
lenders, each of which has obtained a first priority mortgage on the subject property associated 
with such loan. As a result, the Developer will be subject to separate senior loan agreements with 
the Senior Lenders, which will govern the terms of the Senior Indebtedness. While the Developer 
anticipates that it will be able to make appropriate payments on both the Senior Indebtedness and 
the Loan, any unforeseen difficulty, such as the occurrence of construction delays, hardships in the 
general economic climate which lead to lessened consumer spending, inability to obtain additional 
financing necessary for the completion of the Project, or any other difficulty, including, but not 
limited to, those mentioned in other risk factors herein, may cause the Developer to default on its 
payments on the Senior Indebtedness. If the Developer does so default, it may prohibit the 
repayment of the Loan until the balance of the Senior Indebtedness is repaid and the senior liens 
are discharged. This may leave the Developer with significantly less funds than anticipated to 
repay the Loan and the Developer may be unable to repay any part of the Loan, or be able to repay 
only a portion of the Loan. Furthermore, if the Developer default on the Senior Indebtedness, the 
Senior Lenders may choose to foreclose upon the collateral securing the Senior Loan, which will 
be used first to satisfy the Developer' obligations to the Senior Lenders and then to satisfy the 
Developer' obligations to the Company. In the event of such a foreclosure, there may be 
insufficient assets to satisfy the Developer's obligations to the Company. Thus, because 
repayment of the Loan is junior to the payment of the Senior Indebtedness, the investments of the 
Investing Members are at risk of being lost in whole or in part. 

Additionally, if the Developer is unable to obtain the necessary financing within the time 
frame contemplated in the Project schedule on terms consistent with its financing plan and budget, 
the Developer may be forced to or may choose to (i) delay the Project, (ii) reduce the scope of the 
Project, or (iii) obtain alternate financing on terms inconsistent with its original financing plan and 
budget. Such alternative financing, if it were obtained, would likely increase the amounts owed by 
the Developer to the Senior Lenders, which would adversely affect the financial conditions of the 
Developer. The Company may be required or may choose to disburse some or all of the proceeds 
of the Loan before it can be reasonably determined whether the Developer will be able obtain the 
financing required to complete the Project. Even if the Developer is able to obtain financing 
consistent with its current financing plan and budget, cost overruns may require the Developer to 
obtain more financing than originally anticipated. Failure to complete or operate all or portions of 
the Project as originally conceived will likely impair revenues of the Developer and might result in 
the inability of the Developer to repay the Loan. Failure to complete or operate all or portions of 
the Project would also likely result in the creation of fewer jobs than projected in the Economic 
Study which could result in the Investing Members' immigration related interests adversely 
affected. 

6. Additional debt may be required for completion of the Project or post-completion 
operations. Although the Company believes that the Developer will successfully raise all of the 
capital necessary to fund the Project and for working capital after completion of the Project, it is 
possible that unforeseen difficulties may cause the Developer to fail to raise the additional capital 
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necessary to operate the Project, or that the proceeds from the Company's Loan to the Developer 
plus the additional capital raised will be inadequate to satisfY all capital requirements, or that such 
financing may be untimely procured, requiring the Developer to obtain alternative financing in 
addition to the Company's Loan to the Developer and the other anticipated sources of financing, 
including supplementary short-term and long-term debt financing, or equity financing. The terms 
of such alternative financing, if it can be procured, may be better or worse for the Developer than 
the terms of the Loan from the Company, and may result in subsequent investors in the Developer 
having superior rights to those of the Company. Furthermore, if the Developer is unable to obtain 
such additional financing, it may be unable to operate the Project, which may result in the inability 
of the Developer to repay the Loan, and could result in a substantial, or total, loss of the Investing 
Members' investments. 

7. The Company may be unable to enforce its rights under the Loan Agreements. Any 
Intercreditor Agreement with the Senior Lenders may include a requirement that, as long as the 
Senior Loans are outstanding, the Company must "standstill" in the event of a default under the 
Loan Agreement as to the exercise of its rights and remedies against the Developer. In the event of 
such a "standstill", the Company would be unable to take actions generally intended to preserve 
the value of the Property and other collateral or force immediate repayment of the Loan; in such 
event, the Investing Members could see a substantial, if not total, loss of their investment. 

8. The legal documents for the Loan may contain limited covenants regarding the 
Developer's activities. The Loan documents are expected to provide only certain limited 
restrictions on the activities of the Developer, and, therefore, the Company may have only limited 
control over the activities of the Developer and over the Project, including payments that could be 
made by the Developer to its affiliates and other parties (e.g., payments to the Developer's 
affiliates for services rendered and distributions to the Developer's affiliates), which could reduce 
the amount of financial assets retained by the Developer and could affect the financial ability of the 
Developer to repay the Loan. 

9. Loan Remedies. Remedies for non-performing loans do not assure repayment as 
expected and the foreclosure process may be timely and expensive. The Loan may become 
"non-performing" (i.e., the Developer is not complying with its obligations) for a variety of 
reasons. If the Loan were to become non-performing, substantial workout negotiations or 
restructuring may be required, which may result in, among other things, a reduction in the interest 
rate and/or a write-down of the principal of the Loan. However, even if a restructuring were done, 
a risk exists that, upon maturity of the Loan, replacement "takeout" financing may not be 
available. It is also possible that the Company may, in certain circumstances, need to foreclose on 
the collateral securing the Loan. While the collateral secures the Loan, the foreclosure process 
itself can be lengthy and expensive. Borrowers often resist foreclosure actions by asserting 
numerous claims, counterclaims and defenses against the lender including lender liability claims 
and defenses, even when such assertions may have no basis in fact, in an effort to prolong the 
foreclosure action. In some states, foreclosure actions can take several years or more to conclude. 
At any time during the foreclosure proceedings, the Developer may file for bankruptcy, staying the 
foreclosure action and further delaying the foreclosure process. Foreclosure litigation tends to 
create a negative public image of the collateral property and may result in disrupting ongoing 
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leasing and management of the property. These risks mean that the security and other protections 
against Loan non-performance of the Loan may not work as well as is intended. 
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VI. SUMMARY OF THE OPERATING AGREEMENT 

The following is a summary of certain provisions of the Operating Agreement. This 
summary does not purport to be complete and is qualified in its entirety by reference to the 
Operating Agreement. An electronic version of the Operating Agreement will be available upon 
request. 

The Company is organized under the Missouri Act. The rights and obligations of the 
Investing Members are governed by the Missouri Act and the Operating Agreement. A copy of the 
Operating Agreement is attached as Exhibit C to this Offering Memorandum. Prospective 
Investors should review the Operating Agreement carefully before investing in the Company. The 
following discussion of the Operating Agreement is intended to be a summary only, does not 
purport to be complete, and is qualified by reference to the Operating Agreement in its entirety. 

1. Responsibilities of Manager or its Designated Agents. The Manager and/or its 
designated agents has the exclusive right to manage and control all aspects of the business of the 
Company, including overseeing of the administration of the Loan, subject to certain provisions of 
the Operating Agreement as described below. The duties of the Manager as manager of the 
Company will include overseeing the Loan, collection of payments of principal and interest on the 
Loan, distributions to Investing Members and the filing of the Company's tax return. 

2. Company Finances. 

a. Capital Accounts. A member's interest in a limited liability company is 
reflected in a capital account that is maintained for the member on the books of such company and 
which is calculated not less frequently than as of the end of each fiscal quarter. The capital account 
is credited with a member's capital contributions to the Company, as well as the amount of net 
income allocable to the member, and is charged with the amount of the distributions to the member 
and the amount of any net losses allocable to the member. The net profits and losses of the 
Company will be allocated among the Investing Members pro rata. However, certain special 
allocations may, however unlikely, be made on a basis other than pro rata in accordance with the 
provisions of the Operating Agreement in order to prevent Investing Members from having 
negative capital account balances. 

b. Distributions. Cash Flow (as defined in the Operating Agreement) in 
excess of reasonable reserves to pay expenses including management fees, will be distributed at 
the reasonable discretion of the Manager, as follows: 

( 1) To the Investing Members, pro rata, until the interest on the Loan 
received by the Company has been fully distributed; and 

(2) Then to the Investing Members, pro rata, as a return of their Capital 
Contributions until all Capital Contributions have been repaid. 

Notwithstanding the foregoing, no distributions under clause (2) above will be made to any 
Investing Member prior to the final adjudication of the I -829 Petition of such Investing Member. 
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The Manager will endeavor to cause the Company to make distributions to Investing 

Members within ninety (90) days after the close of each calendar year in order to provide funds to 
Members to satisfy their federal income tax obligations relating to the Company. 

3. Affiliated Transactions. The Operating Agreement contains a number of 
provisions that establish certain procedures and rights in favor of the Investing Members with 
respect to transactions involving the Company and the Regional Center, Developer or affiliates 
thereof. 

4. Exculpation and Indemnification of the Manager and their Agents. The Operating 
Agreement exculpates the Manager and their Affiliates and their respective officers, directors, 
employees, agents, representatives, owners or principals, partners and/or members (collectively, a 
"Manager Party" or the "Manager Parties") from liability for acts or omissions, the effect of 
which causes or results in loss or damage to the Company, if performed or omitted in good faith 
and in accordance with the terms of the Operating Agreement. The Company, its receiver, or its 
trustee, as applicable, is obligated to indemnify and save harmless each Manager Party from any 
claim, loss, expense, liability, action or damage resulting from any such act or omission, including, 
without limitation, reasonable costs and expenses of litigation and appeal (including reasonable 
fees and expenses of attorneys engaged by a Manager Party in defense of each such act or 
omission); but a Manager Party will not be entitled to be indemnified or held harmless to the extent 
such claim, loss, expense, liability, action or damage results from fraud, bad faith, gross negligence 
or willful misconduct. 

5. Term and Dissolution. The Company may be dissolved at an earlier date if certain 
contingencies occur. On dissolution of the Company, the Company's assets will be liquidated and 
the proceeds distributed to the Investing Members in proportion to their respective membership 
interests in the Company. A final accounting will be made by the Manager and furnished to all 
Investing Members. 

6. Amendments. The Operating Agreement may be amended by the written consent 
of the Managing Member and a majority in interest of the Investing Members, except that the 
Managing Member may amend the Operating Agreement without the consent of the Investing 
Members under certain circumstances, including, without limitation, the addition of additional 
members in the Company (so long as same does not materially change the terms and conditions of 
the investment of the Investing Members in the Company) and any amendment required to be 
made in order to conform with USCIS guidelines or the EB-5 Program. 

7. Restrictions on Transfer. An Investing Member may not transfer any portion of its 
membership interest in the Company without (a) the prior written consent of the Manager, which 
may be withheld in its sole reasonable discretion and (b) if requested by the Manager, receipt by 
the Manager of an opinion of counsel that such transfer would not result in a violation of the 
Securities Act or any applicable state securities laws. 

8. Limited Liability. An Investing Member's liability will generally be limited to its 
Capital Contribution and the return of distributions that the Investing Member knew were made 
while the Company was insolvent or which rendered the Company insolvent or which the 
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Investing Member knew were otherwise made in contravention of the Operating Agreement. 
Under Missouri law~ a limited liability company may not make a distribution to its members to the 
extent that, immediately after giving effect to the distribution, all liabilities of such limited liability 
company, other than liabilities to members in respect of their capital contributions and liabilities 
for which the recourse of creditors is limited to specific property of the limited liability company, 
exceed the fair value of the limited liability company's assets (subject to certain adjustments with 
respect to nonrecourse indebtedness). If the Company were to make such a prohibited distribution, 
an Investing Member who received such a distribution would be obligated under Missouri law to 
return it to the Company if the Investing Member knew that the distribution was made in violation 
of the foregoing prohibition. Any such liability that a person may incur as an Investing Member of 
the Company for return of a wrongful distribution would not be released by the sale of its Interest. 

9. Distributions Following Loan Repayment. Upon repayment of the Loan, Investing 
Members will receive distributions pursuant to Section 10 of the Operating Agreement; provided, 
however, that Investing Members may elect to maintain their capital in the Company for 
investment in subsequent projects if any such projects are identified, approved, and arranged by 
the Manager. 

10. Insurance Protection. The Company may enter into any contract of insurance that 
the Manager may reasonably deem appropriate for the protection or conservation of Company 
property, or for any other purpose beneficial to the Company; provided, however, that the 
Company shall not seek insurance against normal business risk inherent in loaning money to a 
job-creating enterprise that may be unable to repay the loan. 

11. Authority of Manager. The Manager shall have the following authority to act on 
behalf of the Company: 

(1) to employ attorneys, agents, consultants, accountants and other independent 
contractors to perform services on behalf of the Company, including affiliates of the Manager; 
provided that such services are reasonably necessary or advisable and the compensation therefore 
is reasonable; 

(2) to bring or defend legal actions in the name of the Company and to pay, 
collect, compromise, arbitrate, or otherwise adjust or settle claims or demands of or against the 
Company or its agents; 

(3) to establish reasonable reserve funds from income derived from the Loan in 
connection with its administration, provided that the Company shall not establish reserves using 
Capital Contributions of Investing Members prior to repayment of the Loan by the Developer; 

( 4) to perform or cause to be performed all of the Company~s obligations under 
any agreement to which the Company is a party; 

( 5) to make the Loan and from time to time modify the conditions of same if 
reasonably necessary; 

(6) to engage third parties to provide administrative services to the Company; 
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(7) to identify, evaluate, and apply to other projects capital that Members 
choose not to be distributed after repayment of the Loan; and 

(8) to execute, acknowledge and deliver any and all instruments necessary to 
effectuate any of the foregoing. 

13. Compliance with EB-5 Restrictions. The Manager shall operate the Company in a 
manner that is designed to comply with legal and policy requirements of the EB-5 Program, as 
advised by the Regional Center. In particular, the Manager shall: 

(1) deploy the Capital Contributions of Investing Members in job creating 
activity constituting the Project, directly or indirectly, and to keep such funds invested (including 
by loan) in job creating activity until all Investing Members have received adjudication of removal 
of conditions from permanent residence; 

(2) avoid reserve accounts designed to evade at-risk investment, and avoid 
agreements for redemption (including return on investment) of Investing Members' Capital 
Contributions before adjudication of the petitions for removal of conditions on their permanent 
residence; 

(3) redeem any Investing Members' Capital Contributions, if at all, only at fair 
market rates; 

( 4) maintain an ongoing business deploying capital to job-creating activity; 

(5) follow the Project Business Plan as submitted for approval to USCIS, 
consulting with the Regional Center before implementing any changes that could be considered 
material; 

( 6) track, maintain records, and share data and records with the Regional 
Center concerning the Loan and the underlying Project, including the expenditure of funds, 
employment of workers, completion of construction, operation of facilities and enterprises; 

(7) require Developer perform such tracking, documentation, and sharing of 
information with the Company and the Regional Center as required to enable the Regional Center 
to meet its obligations to USCIS and to provide information to Investing Members needed for 
them to request removal of conditions from their U.S. permanent residence; 

(8) obtain approval from the Office of Foreign Assets Control (which the 
Company refers to herein as OFAC) of the U.S. Treasury Department, or confirmation of no need 
for approval, before subscribing an Investing Member who is a native or citizen or whose capital 
derives from a country subject to embargo under regulations administered by OF AC, such as Iran; 

(9) cause the Investing Members to participate in making management 
decisions for the Company to comply with USCIS regulations; and 
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(1 0) cause the Company not to sell or otherwise dispose of its interest in the 
Loan without the consent of all the Investing Members. 

12. Voting Rights. Each Investing Member may take part in the management of the 
Company by (a) exercising that Investing Member's voting rights as set forth in the Company's 
Operating Agreement and (b) advising the Manager regarding investment decisions and policy as 
set forth in the Operating Agreement. The Investing Members will have the right, by a majority 
vote of the Investing Members, to advise the Manager in connection with the business operations 
of the Company. 

13. Mandatory Repurchase. If an Investing Member receives an 1-526 Petition Denial 
(without certification of the denial to the USCIS Administrative Appeals Office), and if the 
Investing Member demands return of his or her Capital Contribution, then the Company shall use 
reasonable efforts to obtain a Substitute Investing Member promptly following such demand, as 
provided above. The denied Investing Member's Membership Interest shall be repurchased by the 
Company upon the return to such person of his or her Capital Contribution, using available cash, 
and the Company will return the denied Investing Member's Expense Amount, each subject to the 
procedures and provisions described herein, including, without limitation, the provisions set forth 
in "I. OFFERING SUMMARY- Escrow Accounts", above. If an Investing Member receives an 
I-526 Petition Denial and elects to appeal that denial at his or her own expense and the Manager 
consent to such appeal, the repurchase of such Investing Member's Membership Interest shall be 
deferred until (i) the appeal is resolved and such Investing Member receives 1-526 Petition 
approval, in which event no repurchase will occur, or (ii) the denial is affirmed, in which event the 
repurchase will proceed. 

At the sole discretion of the Manager, no additional documents will be necessary to effect 
such repurchase; it being agreed by the Manager and the Investing Members that the Company's 
delivery of a wire transfer for such amount to the Investing Member whose Membership Interest 
was repurchased shall constitute the full and complete repurchase of such Investing Member's 
Membership Interest. The Manager may unilaterally amend Schedule 1 to the Operating 
Agreement to reflect the deletion of any Investing Member whose Membership Interest is 
repurchased. 

Notwithstanding anything to the contrary in this Section, (i) if the Manager determine, in 
their sole and absolute discretion, that the repurchase of a denied Investing Member's Membership 
Interest would have an adverse effect on the business or immigration objectives of the Company or 
the ability of other Investing Members to obtain unconditional permanent resident status in the 
United States pursuant to the EB-5 Program, (ii) if the Company is restricted from repurchasing 
any Membership Interests under the provisions of the Securities Act or other applicable law or 
under the terms of any loan agreements with its lenders, or (iii) if the Company does not have the 
available cash to effect such repurchase of the Membership Interests, then the Company's 
obligation to repurchase the Membership Interest and refund the Capital Contribution and any 
portion of the Expense Amount, if at all (as provided in "I. OFFERING SUMMARY- Escrow 
Accounts", above), shall be suspended until the Manager determine, in their sole and absolute 
discretion, that such adverse effect will not occur or such condition or restriction does not apply. 
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14. Withdrawals. An Investing Member may not withdraw from the Company unless 
the Manager consent to such withdrawal, which consent may be withheld in the Manager's sole 
discretion. All expenses incurred by the Company in connection with such withdrawal shall be 
paid for by the withdrawing Investing Member. If an Investing Member withdraws any part of his 
or her Capital Contribution before removal of conditions on his or her permanent residence, the 
Manager shall give notice to the Regional Center for prompt reporting to USCIS for possible 
revocation of immigration benefits arising from the initial investment. 

15. Job Creation Allocation. The allocation to each Investing Member of job creation 
numbers arising from fulfillment of the project business plan will be reported to the Regional 
Center, avoiding double counting any job. Jobs created by the Project that qualify for approval at 
the Form 1-829 Petition stage shall be allocated to the Investing Members in accordance with the 
EB-5 Job Allocation Addendum attached as Schedule 2 to the Operating Agreement. 

16. Fiduciary Duties. To the fullest extent permitted by law, to the extent that, at law or 
in equity, the Manager owe any fiduciary duty to the Company pursuant to this Agreement, the 
Manager shall discharge his or her duty under sections 34 7. 01 0 to 34 7.187 of the Missouri Act and 
the Operating Agreement in good faith, with the care a corporate officer of like position would 
exercise under similar circumstances, in the manner a reasonable person would believe to be in the 
best interest of the limited liability company. 
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VII. SUBSCRIPTION AGREEMENT 

1. In General. Each Investing Member will be required to deliver an executed 
Subscription Agreement to the Company. A form of the Subscription Agreement is attached 
hereto as Exhibit A. By execution of the Subscription Agreement, an Investing Member 
irrevocably subscribes for and agrees to purchase a Unit and fund the subscription amount. The 
Manager reserve the right to reject a subscription in its sole discretion. If the Subscription is 
accepted, the Company will notify the accepted Investing Member of same and will notify 
Investing Member of the scheduled date of funding. If the Subscription is rejected in full, all funds 
received from the Investing Member will be returned without interest, and thereafter the 
Subscription Agreement shall be of no further force or effect with respect to such Investing 
Member. 

2. Representations, Warranties and Covenants. In the Subscription Agreement, a 
Subscriber makes various representations, warranties and covenants to the Company, including, 
without limitation, the following: 

(a) The Subscriber understands that the offer and sale of the Units have not 
been registered under the Securities Act, any state securities or "blue sky" laws, or any rules or 
regulations promulgated thereunder (collectively, "Securities Laws"), pursuant to applicable 
exemptions. The Subscriber acknowledges that the Company is not obligated to register the Unit 
under the Securities Laws. In addition to restrictions on transferability pursuant to the Operating 
Agreement, without such registration, such Unit may not be sold, pledged, hypothecated or 
otherwise transferred at any time whatsoever, except upon delivery to the Company of an opinion 
of counsel satisfactory to the Manager and the Company that registration is not required for such 
transfer or the submission to the Manager of such other evidence as may be satisfactory to the 
Manager and the Company to the effect that any such transfer will not be in violation of the 
Securities Laws. Subscriber further understands that any transfer of the Unit may be substantially 
restricted by the absence of a trading market therefor and none is expected to develop, and that any 
sale or other disposition of the Unit may result in unfavorable tax consequences to the Subscriber. 
The Subscriber acknowledges that the restrictions on the transferability of the Unit are substantial 
and may require the Subscriber to hold the Unit indefinitely. 

(b) The Subscriber is acquiring the Unit solely for the account of the Subscriber 
for investment purposes only and not for distribution or resale to others. The Subscriber will not 
resell or offer to resell all or a portion of the Unit except in strict compliance with all applicable 
Securities Laws, including, without limitation, Regulation S (Rules 901 through 905 and 
Preliminary Statement) under the Securities Act and the Operating Agreement. Subscriber will 
not engage in any hedging transactions involving the Unit, except in compliance with the 
Securities Laws and the Operating Agreement. 

(c) Subscriber (i) is not a U.S. Person, is not a citizen or resident alien of the 
United States, is not acquiring the Units for the account or benefit of any U.S. Person, did not 
receive this Offering Memorandum or an offer to purchase the Unit in the United States and did not 
execute the Subscription Agreement and pay the amounts specified thereunder from within the 
United States; or (ii) is an Accredited Investor acquiring the Units in a transaction not requiring 
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registration under the Securities Act in reliance upon Regulation D of the Securities Act. If 
requested by the Company, Subscriber further agrees to execute and deliver to the Company an 
executed IRS Form W-8 certifying that he or she is a Non-Resident Alien. 

(d) The Subscriber is a bona fide resident of the country set forth in his or her 
address in the Subscription Agreement, and agrees that if his or her principal residence changes 
prior to his or her purchase of a Unit, he or she will promptly notify the Manager. 

(e) The Subscriber acknowledges that the offer and sale of the Units is not 
taking place within the United States, but rather in an "offshore transaction," as defined in Rule 
902 of Regulation S adopted by the Securities Exchange Commission pursuant to the Securities 
Act, and that no "directed selling efforts" took place within the United States in compliance with 
Regulation S, unless the Subscriber is an "accredited investor" as such term is defined in Rule 
50l(a) under the Securities Act in compliance with Regulation D of the Securities Act. The term 
"United States" means the United States of America, its territories and possessions, any state of the 
United States and the District of Columbia. 

(f) The Subscriber's financial condition is such that he or she has no need for 
liquidity with respect to its investment to satisfy any existing or contemplated undertaking or 
indebtedness and is able to bear the economic risk of its investment for an indefinite period of time, 
including the risk of losing all of its investment. 

(g) The Subscriber understands that the Project has not yet been established and 
it has no operating history. The Project is in its early stages of development, is not currently 
generating any revenue, and its future profitability cannot be assured. 

(h) The Subscriber understands that: (i) his or her subscription for a Unit is 
irrevocable until the Offering Period ends without the Company's written consent; (ii) an 
investment in the Unit is a speculative investment that involves a high degree of risk, including the 
risk of loss of the entire investment of the Subscriber in the Company; (iii) no federal or state 
agency has passed upon the adequacy or accuracy of the information made available to the 
Subscriber, or made any finding or determination as to the fairness for investment, or any 
recommendation or endorsement of the Unit as an investment; (iv) any anticipated federal and/or 
state income tax benefits applicable to the Unit may be lost through changes in, or adverse 
interpretations of, existing laws and regulations; and (vi) there is no assurance that the Company 
will ever be profitable, or that the Subscriber's investment in the Unit will ever be recoverable. 

(i) The Subscriber acknowledges that there is no assurance that his or her I-526 
Petition will be granted or, if it is, that Subscriber will ultimately be approved for conditional or 
unconditional lawful permanent residence in the U.S. or be able to become a U.S. citizen. Neither 
the Company, the Regional Center, the Developer, nor the Company's immigration counsel has 
made any effort to pre-determine Subscriber's personal qualifications and circumstances and 
whether the Subscriber is likely or not likely to obtain favorable action on its I-526 Petition or 
EB-5 Visa, and that there are numerous reasons that will result in the Subscriber being denied 
residency in the United States, including, without limitation, the Project failing to qualify as an 
approved project for the EB-5 Program. 
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G) The Subscriber (i) has been provided with a copy of this Offering 
Memorandum, including, as exhibits thereto, the Operating Agreement, the Escrow Agreement, a 
form of the Subscription Agreement, and has reviewed same; (ii) has been given complete access 
to all documents, records, contracts and books of or relating to the Company and the Unit, and all 
other information reasonably requested by the Subscriber; and (iii) has performed a complete 
examination of all such documents, records, contracts and books to the extent deemed necessary 
by the Subscriber in reaching the Subscriber's decision to invest in the Company. The Subscriber 
further acknowledges and confirms that the Subscriber has had an opportunity to ask questions of 
and receive answers from the Company and Developer concerning the Unit, the prospective 
contemplated business and purpose of the Company, and any other matter the Subscriber has 
deemed relevant, and all such inquiries have been answered to the Subscriber's satisfaction. In 
addition, Subscriber acknowledges that he or she has had and may have, at any reasonable hour, 
after reasonable prior notice, access to the financial and other records of the Company which the 
Company can obtain without unreasonable effort or expense, and further acknowledges that 
Subscriber has obtained, in Subscriber's judgment, sufficient information from the Company to 
evaluate the merits and risks of an investment in the Unit. 

(k) The Subscriber acknowledges that: (i) the risks inherent to this investment 
have been fully considered; (ii) the Manager will have substantial and exclusive authority to 
conduct the operation of the Company; and (iii) an investment in the Unit has neither been 
approved nor disapproved by the Securities and Exchange Commission or any other federal, state 
or local department or agency of any other jurisdiction, and such authorities have not passed upon 
the adequacy or accuracy of the disclosure provided to investors in connection with an investment 
in the Unit. 

(1) The Subscriber acknowledges that neither the Company, Manager, the 
Regional Center nor any representative of the Company, the Manager or the Regional Center has 
made any representations or warranties in respect of Developer's business or profitability. Without 
limiting the generality of the foregoing, the Subscriber acknowledges and agrees that information, 
including any business plan or financial projections or forecasts or other information contained in 
written materials provided or made available to the undersigned, and any oral, visual or other 
presentations made by the Company, the Manager or the Regional Center or its representatives to 
the Subscriber shall not be deemed a representation or warranty in respect of the matters therein. 
Subscriber acknowledges that this Offering Memorandum contains information that the Developer 
and Company believe is accurate and, as such information relates to the projected revenues and 
expenses of Developer, data that Developer believes is a reasonable forecast of the results that 
Developer will achieve; however, as an accredited, experienced and sophisticated investor, 
Subscriber is aware that there are many foreseeable and unforeseeable events that could cause the 
assumptions underlying the financial projections to not materialize, and the results of same may 
cause material adverse consequences to the financial results of Developer and Company. 

(m) In making the decision to purchase the Unit, Subscriber has relied solely 
upon independent investigations made by Subscriber, and the Subscriber further represents and 
warrants that the Subscriber is not acquiring the Unit as a result of any advertisement, article, 
notice or other communication published in any newspaper, magazine or similar media distributed 
in the United States, any seminar in the United States or any solicitation by a person in the United 
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States not previously known to the Subscriber, and that Subscriber is not aware of any general 
solicitation within the United States or general advertising within the United States regarding the 
purchase or sale of the Unit. The Subscriber acknowledges and confirms that he or she is not 
relying upon any statement, representation or warranty made by the Company or its respective 
representatives in making a decision to subscribe for the Unit. Subscriber must rely solely on the 
terms of the Operating Agreement for the terms of Subscriber's participation in the Company and 
the rights and responsibilities of owning its Unit. 

(n) The Subscriber understands that the Company and the Manager will be 
relying on the accuracy and completeness of all matters set forth in the Subscription Agreement, 
and the Subscriber represents and warrants to the Company, the Manager and each of their 
affiliates that the information, representations, warranties, acknowledgments and all other matters 
set forth in the Subscription Agreement with respect to the Subscriber are complete, true and 
correct and does not fail to include any material fact necessary to make the facts stated, in light of 
the circumstances in which they are made, not misleading, and may be relied upon by them in 
determining whether the offer and sale of a Unit to the Subscriber is exempt from registration 
under the Securities Laws, and the Subscriber will notify them immediately of any change in any 
statements made in the Subscription Agreement that occurs prior to the consummation of the 
purchase of a Unit. 

( o) The Subscriber is in compliance with all applicable provisions of the 
Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and 
Obstruct Terrorism Act of2001 (the "USA Patriot Act"), the U.S. Bank Secrecy Act (the "BSA") 
and all other anti-money laundering laws and applicable regulations adopted to implement the 
provisions of such laws, including policies and procedures that can be reasonably expected to 
detect and cause the reporting of transactions under Section 5318 of the BSA. The Subscriber is 
not and shall not be a person: (i) acting, directly or indirectly, on behalf of terrorists or terrorist 
organizations, including those persons or entities that are included on any of the U.S. Office of 
Foreign Assets Control (OFAC) lists; (ii) listed on, residing in or having a place of business in a 
country or territory named on any of such lists or which is designated as a Non-Cooperative 
Jurisdiction by the Financial Action Task Force on Money Laundering (FATF), or whose funds are 
from or through such a jurisdiction; (iii) that is a "Foreign Shell bank" within the meaning of the 
USA Patriot Act; or (iv) residing in or organized under the laws of a jurisdiction designated by the 
U.S. Secretary of the Treasury under Sections 311 or 312 of the USA Patriot Act as warranting 
special measures due to money-laundering concerns. 

(p) If the Subscriber is (i) a purchaser in a sale that occurs outside the United 
States within the meaning of Regulation S or (ii) a "distributor," "dealer'' or person "receiving a 
selling concession, fee or other remuneration" in respect ofUnits sold, prior to the expiration of the 
applicable "distribution compliance period" (as defined below), it acknowledges that (A) until the 
expiration of such "distribution compliance period" any offer or sale of the Units shall not be made 
by it to a U.S. Person or for the account or benefit of a U.S. Person within the meaning of Rule 
902(k) of the Securities Act and (B) until the expiration of the "distribution compliance Period," it 
may not, directly or indirectly, refer, resell, pledge or otherwise transfer a Unit or any interest 
therein except to a person who certifies in writing to the Company that such transfer satisfies, as 
applicable, the requirements ofthe legends described herein and that the Units will not be accepted 
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for registration of any transfer prior to the end of the applicable "distribution compliance period" 
unless the transferee has first complied with certification requirements described in this 
Section. The "distribution compliance period" means the one-year period following the issue date 
for the Units. 

( q) The Subscriber acknowledges that the Manager, the Company, the 
Developer and their affiliates are unrelated parties, which could result in one or more conflicts of 
interest between the interests of the Subscribers and the Manager, the Company, the Developer and 
their affiliates. 

(r) The Subscriber acknowledges and agrees to comply with all of his or her 
obligations set forth in the EB-5 Job Allocation Addendum attached as a schedule to the Operating 
Agreement, and all of the Subscriber's representations, warranties and agreements set forth therein 
are incorporated by reference into the Operating Agreement and Subscription Agreement. 

(s) The Subscriber acknowledges and agrees that (i) the Manager, Regional 
Center and the Developer have not given, and have no authority to give, any investment advice 
with respect to the purchase of a security; and (ii) a prospective subscriber has not requested or 
otherwise sought any such investment advice from the Manager, Regional Center and/or 
Developer. 

(t) The Subscriber acknowledges and agrees that (i) the Regional Center is 
unaffiliated with the Developer; (ii) the Regional Center makes no representations about the 
Project- and Developer-related information in the Project Business Plan or documents related to 
the business plan or the investment the Subscriber is making, and (iii) the Subscriber is in no way 
relying on the Regional Center for providing any service other than filing the annual I -924 A report 
with USCIS. 

3. Accredited Investor. A Subscriber will represent and warrant in the Subscription 
Agreement that Subscriber has accurately completed the Confidential Prospective Investor 
Questionnaire attached hereto as Exhibit D. The Subscriber will represent and warrant that it is 
also a "sophisticated person" in that Subscriber has such knowledge and experience in financial 
and business matters that individually and/or with the aid of advisers, it is capable of evaluating the 
merits and risks of an investment in the Company by making an informed investment decision with 
respect thereto. 

VIII. ESCROW AGREEMENT 

I. In General. By execution of the Subscription Agreement, each Subscriber agrees to 
be bound to the terms and conditions of the Escrow Agreement to the same extent as if the 
Subscriber had separately executed the Escrow Agreement. Signature Bank, or its successor, is the 
designated Escrow Agent under the Escrow Agreement, and escrowed funds will be maintained at 
such bank. All subscription proceeds from this Offering will be held in escrow by the Escrow 
Agent pursuant to the terms of the Escrow Agreement. A form of the Escrow Agreement is 
attached hereto as Exhibit B. 
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2. Deposit to Escrow Accounts; Release from Escrow Accounts. From Subscriber's 
Total Subscription Payment, the Expense Amount will be paid directly to the Manager upon 
subscription and the Capital Contribution will be deposited in the Project Escrow Account and/or 
Subscription Holdback Account. Except as may be otherwise provided in the Subscription 
Agreement, all investment earnings on subscription proceeds shall inure to the benefit of the 
Company. 

A Subscriber's escrowed Capital Contribution held in the Project Escrow Account, and/or 
Subscription Holdback Account will be released to the Company upon satisfaction of the Escrow 
Release Conditions, but in no event later than approval of the Subscriber's 1"526 Petition. See 
further description of release of escrowed funds and the refunding of said funds as set forth in "I. 
OFFERING SUMMARY- Escrow Accounts." 

IX. TAX MATTERS 

PURSUANT TO INTERNAL REVENUE SERVICE CIRCULAR NO. 230, BE ADVISED 
THAT ANY FEDERAL TAX ADVICE IN THIS COMMUNICATION, INCLUDING ANY 
ATTACHMENTS OR ENCLOSURES, WAS NOT INTENDED OR WRITTEN TO BE 
USED, AND IT CANNOT BE USED BY ANY INDIVIDUAL OR ENTITY TAXPAYER, 
FOR THE PURPOSE OF AVOIDING ANY INTERNAL REVENUE CODE PENALTIES 
THAT MAY BE IMPOSED ON SUCH PERSON OR ENTITY. SUCH ADVICE WAS 
WRITTEN TO SUPPORT THE PROMOTION OR MARKETING OF THE 
TRANSACTION(S) OR MATTER(S) ADDRESSED BY THE WRITTEN ADVICE. 
EACH PERSON OR ENTITY SHOULD SEEK ADVICE BASED ON THE ITS 
PARTICULAR CIRCUMSTANCES FROM AN INDEPENDENT TAX ADVISOR. 

PRIOR TO INVESTMENT, A PROSPECTIVE INVESTOR THAT IS NOT A U.S. 
PERSON SHOULD CONSULT WITH HIS OR HER NON-U.S. AND U.S. TAX 
ADVISORS WITH REGARD TO THE TAX CONSEQUENCES OF BECOMING A 
LAWFUL PERMANENT RESIDENT OF THE UNITED STATES, AND, FURTHER, OF 
INVESTING IN, OWNING AND DISPOSING OF THE UNITS, AND ALL OTHER TAX 
CONSEQUENCES IN CONNECTION WITH AN INVESTMENT IN THE UNITS. 

THE FOLLOWING DISCUSSION IS NOT TAX ADVICE. PROSPECTIVE INVESTORS 
ARE STRONGLY URGED TO CONSULT THEIR OWN TAX ADVISORS WITH 
RESPECT TO THE TAX CONSEQUENCES OF AN INVESTMENT IN THE COMPANY. 

The following discussion summarizes certain U.S. federal income tax considerations 
relating to the Company and an investment in the Company. This discussion is based on the Code, 
Treasury Regulations promulgated thereunder, administrative rulings and pronouncements of the 
IRS and judicial decisions, all as in effect on the date hereof and which are subject to change or 
differing interpretations possibly with retroactive effect. 

The discussion does not purport to describe all of the U.S. federal income tax consequences 
applicable to the Company or that may be relevant to a particular Investing Member in view of 
such Investing Member's particular circumstances and, except to the extent provided below, is not 
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directed to Investing Members subject to special treatment under the U.S. federal income tax laws, 
such as banks, dealers in securities, tax-exempt entities, non-U.S. persons subject to, or that as a 
result of an investment in the Company become subject to, the alternative minimum tax and 
insurance companies. In addition, this summary does not discuss any aspect of state, local or 
foreign tax law and assumes that Investing Members will hold their Units in the Company as 
capital assets within the meaning of Section 1221 of the Code. Moreover, this summary does not 
address the U.S. federal estate and gift tax consequences of the acquisition, ownership, disposition 
or withdrawal of an investment in the Company. 

No federal income tax ruling will be requested from the IRS with respect to any of the 
income tax consequences or federal estate tax consequences related to the Company's activities or 
an investor's ownership of a Unit. Therefore, a risk exists that, upon audit, certain items of 
deduction may be disallowed in whole or in part or required to be capitalized by the Company. It 
is presently intended that the Company's tax filings will be prepared based upon interpretations of 
tax law deemed to be most favorable to the majority of investors. However, it will be the 
responsibility of each investor to prepare and file all appropriate tax returns that he or she may be 
required to file as a result of his or her participation in the Company. EACH PROSPECTIVE 
INVESTOR IS STRONGLY URGED TO CONSULT WITH HIS OR HER OWN TAX 
ADVISOR AND COUNSEL WITH RESPECT TO ALL TAX ASPECTS OF THE 
ACQUISITION AND OWNERSHIP OF A UNIT. 

United States Tax Status 

The Company believes that it will be classified for U.S. federal income tax purposes as a 
partnership rather than as an association taxable as a corporation under currently applicable tax 
laws. This classification, however, is not binding on the IRS or the courts, and no ruling has been, 
or will be, requested from the IRS. No assurance can be given that the IRS will concur with such 
classification or the tax consequences set forth below. The discussion below assumes that the 
Company will be treated, for U.S. federal income tax purposes, as a partnership. 

Certain Considerations for US. Investors 

The following discussion summarizes certain significant U.S. federal income tax 
consequences to an investor who: (a) owns, directly or indirectly through a partnership or other 
flow-through entity, an interest as a U.S. taxpayer; (b) is, with respect to the United States, a 
citizen or resident individual, a domestic corporation, an estate, the income of which is subject to 
U.S. federal income taxation regardless of its source, or a trust for which a court in the United 
States is able to exercise primary supervision over its administration and one or more United States 
persons have the authority to control all substantial decisions, as such terms are defined for U.S. 
federal income tax purposes; and (c) is not tax-exempt. An investor meeting the foregoing criteria 
is referred to herein as a "U.S. Investor." 

Taxation of Company Income, Gain and Loss 

The Company will not pay U.S. federal income taxes, but each Investing Member will be 
required to report his or her allocable share (whether or not distributed) of the income, gains, 
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losses, deductions and credits of the Company on such Investing Member's income tax return. It is 
possible that the investors could incur income tax liabilities without receiving from the Company 
sufficient cash distributions to defray such tax liabilities. Each investor is required to take into 
account in computing his or her federal income tax liability, and to report separately on his or her 
own federal income tax return, his or her distributive share of the Company's income, gain, loss, 
deductibility and credit for any taxable year of the Company ending within or with the taxable year 
of such investor. 

Pursuant to the Operating Agreement, items of the Company's taxable income, gain, loss, 
deduction and credit are allocated so as to take into account the varying interests of the investors 
over the term of the Company. The Operating Agreement will contain provisions intended to 
comply substantially with IRS regulations describing partnership allocations that will be treated as 
having "substantial economic effect," and hence be respected, for tax purposes. However, those 
regulations are extremely complex, and there can be no assurance that the allocations of income, 
deduction, loss and gain for tax purposes made pursuant to the Operating Agreement will be 
respected by the IRS if reviewed. It is possible that the IRS could challenge the Company's 
allocations as not being in compliance with applicable Treasury regulations. Any resulting 
reallocation of tax items may have adverse tax and financial consequences to an Investing 
Member. 

The Company and Developer intend to treat the Loan made by the Company to the 
Borrower as indebtedness for U.S. federal income tax purposes. However, no assurances can be 
given that the IRS will not treat the Loan as an equity investment in the Borrower. Investors are 
urged to consult their own tax advisors regarding the consequences of the Loan being 
characterized as equity in the Borrower for U.S. federal income tax purposes. The remainder of 
this discussion assumes that the Loan is properly treated as debt for U.S. federal income tax 
purposes. 

The Company's tax year will be the calendar year, or such other year as required by the 
Code. Tax information will be distributed to each investor as soon as reasonably practicable after 
the end of the year. 

Imputed Interest and OlD 

The Company will recognize interest income from the Loan that may be includible in the 
taxable income of Investing Members in each year that the Company owns the Loan. In the event 
that the stated interest on the Loan is below the applicable federal rate, then interest must be 
imputed and income tax on the imputed interest will apply whether or not cash distributions are 
made. 

If it is determined that the Loan includes original issue discount, as such term is defined in 
Section 1273(a) of the Internal Revenue Code (the "Original Issue Discount"), then each investor 
will be required to include in his or her income the portion of the original issue discount that 
accrues during any tax year. The Original Issue Discount is the excess of the Loan's stated 
redemption price of the Loan at maturity (in general, the stated principal amount) over the issue 
price of the Loan (in general, the amount invested). A U.S. Investor will realize ordinary income 
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tax arising from Original Issue Discount. A U.S. Investor must pay tax on the Original Issue 
Discount whether or not cash is received by such investor. If any portion of the interest paid is 
"Qualified Stated Interest" then such Qualified Stated Interest will not be included in determining 
the amount of original issue discount. Qualified Stated Interest is stated interest unconditionally 
payable at least annually at a single fixed rate. 

Investments in debt obligations that are at risk of or in default present special tax issues. 
Tax rules are not entirely clear about issues such as when the Company may cease to accrue 
interest or Original Issue Discount when and to what extent deductions may be taken for bad debts 
or worthless securities, how payments received on obligations in default should be allocated 
between principal and income, and whether exchanges of debt obligations in a workout context are 
taxable. In such events, these and other issues will be addressed by the Company in order to seek 
to ensure that it accounts for such obligations properly. It is nevertheless possible that the IRS 
could disagree with the tax accounting treatment of an investment by the Company and disallow or 
defer claimed losses, recharacterize amounts treated by the Company as return of principal as 
taxable income or gain, or make other tax recharacterizations that could affect the amount or 
character of items of income, gain, loss, deduction and credit allocated to a U.S. Investor in the 
Company. 

Investment Interest and Passive Activity Limitations 

There are limits on the deduction of "investment interest," (i.e., "interest for indebtedness 
properly allocable to property held for investment"). In general, investment interest will be 
deductible only to the extent of the taxpayer's "net investment income." For this purpose "net 
investment income" will generally include net income from the Company and other income from 
property held for investment (other than income treated as passive business income). However, 
long-term capital gain is excluded from the definition of net investment income unless the 
taxpayer makes a special election to treat such gain as ordinary income rather than long-term 
capital gain. Interest which is not deductible in the year incurred because of the investment interest 
limitation may be carried forward and deducted in a future year in which the taxpayer has 
sufficient investment income. The Company will report separately to each investor his or her 
distributive share of the investment interest expense of the Company, and each investor must 
determine separately the extent to which such expense is deductible on the investor's tax return. 

Non-corporate investors (and certain closely held, personal service and S corporations) are 
subject to limitations on using losses from passive business activities to offset active business 
income, compensation income, and portfolio income (e.g., interest, dividends, capital gains from 
portfolio investment, royalties, etc.). The Company's distributive share of income or losses 
generally may be treated as passive activity income or losses. Accordingly, an investor will be 
subject to the passive activity loss limitations on the use of any allowable Company losses and 
allocable Company expenses. 

Deductibility of Company Investment Expenditures and Certain Other Expenditures 

Investment expenses of an individual, trust or estate are deductible only to the extent they 
exceed 2% of the taxpayer's adjusted gross income for the particular taxable year. In addition, the 
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Code further restricts the ability of individuals with an adjusted gross income in excess of a 
specified amount to deduct such investment expenses. Moreover, such investment expenses are 
miscellaneous itemized deductions which are not deductible by a noncorporate taxpayer in 
calculating such taxpayer's alternative minimum tax liability. 

These limitations on deductibility may apply to an Investing Member's share of the trade 
or business expenses of the Company. The Company may make an allocation of its expenses 
among its various activities. There can be no assurance that any of its expenses will be considered 
trade or business expenses nor can there be any assurance that the IRS will agree with any 
allocation made by the Company. 

An Investing Member will not be allowed to deduct syndication expenses attributable to 
the acquisition of Units that are paid by such Investing Member or the Company. Any such 
amounts will be included in the Investing Member's adjusted tax basis for his or her Units. 

The consequences of these limitations will vary depending upon the particular tax situation 
of each taxpayer. Accordingly, Investing Members should consult their own tax advisors with 
respect to the application of these limitations and on the deductibility of their share of items ofloss 
and expense of the Company. 

Application of Basis and "At Risk" Limitations on Deductions 

The amount of any loss of the Company that an investor is entitled to deduct on such 
investor's income tax return is limited to such investor's adjusted tax basis in his or her Units as 
of the end of the Company's taxable year in which such loss is incurred. Generally, an investor's 
adjusted tax basis for such investor's Units is equal to the amount paid for such Units, increased 
by the sum of (i) such investor's share of the Company's liabilities, as determined for federal 
income tax purposes, and (ii) such investor's distributive share of the Company's realized 
income and gains, and decreased (but not below zero) by the sum of (a) distributions (including 
decreases in such investor's share of Company liabilities) made by the Company to such investor 
and (b) such investor's distributive share of the Company's losses and expenses. 

An investor that is subject to the "at risk" limitations (generally, non-corporate taxpayers 
and closely held corporations) may not deduct losses of the Company to the extent that they 
exceed the amount such investor has "at risk" with respect to such investor's Units at the end 
of the year. The amount that an investor has "at risk" will generally be the same as such 
Investing Member's adjusted basis as described above, except that it will generally not 
include any amount attributable to liabilities of the Company (other than certain loans secured by 
real property) or any amount borrowed by the investor on a non- recourse basis. 

Losses denied under the basis or "at risk" limitations are suspended and may be carried 
forward in subsequent taxable years, subject to these and other applicable limitations. 

Certain US. Tax Considerations for Foreign Investors 

The U.S. federal income tax treatment of a non-resident alien investing as an Investor in the 
Company (a "non-U.S. Investor") is complex and will vary depending on the circumstances and 
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activities of such investor and the Company. Each non-U.S. Investor is urged to consult with his or 
her own tax advisor regarding the U.S. federal, state, local and foreign income, estate and other tax 
consequences of an investment in the Company, including, without limitation, the applicability of 
any relevant tax treaty. The following discussion assumes that a non-U.S. Investor is not subject to 
U.S. federal income taxes as a result of the investor's presence or activities in the United States 
other than as an investor in the Company. 

Withholding 

A non-U.S. Investor will generally be subject to U.S. federal withholding taxes at the rate 
of thirty percent (30%) (or such lower rate provided by an applicable tax treaty) on his or her share 
of Company income from dividends interest (other than interest that constitutes portfolio interest 
within the meaning of the Code) and certain other income. Unless a non-U.S. Investor meets 
certain exception requirements, then non-U.S. Investors will also be subject to withholding on 
imputed interest and Original Issue Discount, determined as discussed above. 

The Company may be deemed to be engaged in a U.S. trade or business. In such event, a 
non-U.S. Investor's share of Company income and gains will be deemed "effectively connected" 
with such a U.S. trade or business of the Company (including operating income from Company) 
and will be subject to tax at normal graduated U.S. federal income tax rates. Moreover, a corporate 
non-U.S. Investor might be subject to a U.S. branch profits tax on its allocable share of the 
Company's "effectively connected income." A non-U.S. Investor generally will be required to file 
a U.S. federal income tax return with respect to the non-U.S. Investor's share of effectively 
connected income. If the Company is deemed to be engaged in a U.S. trade or business, then the 
Company will be required to withhold U.S. federal income tax with respect to the non-U.S. 
Investor's share of Company income that is effectively connected income. 

Backup Withholding 

Backup withholding of U.S. tax, currently at a rate of twenty-eight percent (28%), may 
apply to distributions or portions thereof by the Company to Investing Members who fail to 
provide the Company with certain identifying information, such as an Investing Member's 
taxpayer identification number. A U.S. Investor may comply with these identification procedures 
by providing the Company with a duly executed IRS Form W-9, Request for Taxpayer 
Identification Number and Certification. Non-U.S. Investing Members may comply by providing 
the Company with a duly executed IRS Form W-8BEN or other appropriate IRS Form W-8. 

Estate Tax; US. Residency 

Individual non-U.S. Investors who are neither present or former U.S. citizens nor U.S. 
residents (as determined for U.S. estate and gift tax purposes) are not the subject to U.S. estate and 
gift taxes with respect to their ownership of such Units. 

Investors should consider the tax effects of becoming a U.S. resident before investing. 
Foreign persons (i.e., non-U.S. persons) that become residents of the United States generally are 
subject to U.S. federal income tax on their worldwide income in the same manner as a U.S. citizen. 
Prior to making an investment in the Company, an investor that is not a U.S. person should consult 
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with his or her U.S. tax advisor with regard to the consequences of becoming a lawful resident of 
the United States. 

It is anticipated that upon the acceptance of an investors I-526 Petition and the issuance of 
a temporary resident visa, such investor will automatically become a United States taxpayer and 
not be subject to the tax treatment afforded non-resident persons unless such investor's tax status 
would change in the future. 

State and Local Taxes 

Investors should consider the potential state and local tax consequences of an investment in 
the Company. In addition to being taxed in its own state or locality of residence, an investor may 
be subject to tax return filing obligations and income, franchise and other taxes in jurisdictions in 
which the Company operates. Investors should consult their tax advisers regarding the state and 
local tax consequences of an investment in the Company. 

Distributions,· Disposition of the Units 

Cash distributions to an Investing Member (including cash distributions in redemption of 
all or a portion of an Investing Member's Units) generally will not be taxable to such Investing 
Member if such distributions do not exceed the Investing Member's adjusted tax basis in his, her or 
its Units. Instead, such distributions will reduce, but not below zero, the adjusted tax basis in the 
Units held by such Investing Member immediately before the distribution. If such distributions by 
the Company to an Investing Member exceed the Investing Member's adjusted tax basis in his, her, 
or its Units, the excess will be taxable to the Investing Member as though it were gain from a sale 
or exchange of the Units. 

There are limitations on the transfer, assignment or disposition of the Units. Generally, a 
U.S. Investor will recognize capital gain or loss on the sale, redemption, exchange or other taxable 
disposition of an interest in the Company, excluding amounts attributable to interest (which will be 
recognized as ordinary interest income) to the extent the U.S. Investor has not previously included 
the accrued interest income. The deductibility of capital losses may be subject to limitation. The 
consequences of the limitations will vary depending on the tax situation of each taxpayer. 
Accordingly, each Investing Member should consult their own tax advisors with respect to these 
limitations. 

If the Company is treated as engaged in the conduct of a U.S. trade or business, a portion of 
any gain or loss recognized by a non-U.S. Investor on the sale or exchange of his, her or its Units 
may be treated for U.S. federal income tax purposes as income or loss connected with the conduct 
or a U.S. trade or business and such non-U.S. Investor may be subject to U.S. federal income tax 
on the sale or exchange. Accordingly, each non-U.S. Investor should consult their own tax 
advisors prior to the sale or disposition of an interest in the Company. 

Possible IRS Challenges,· Tax Audits. 

Investors should be aware that the IRS may challenge the Company's treatment of items of 
income, gain loss, deduction and credit, or its characterization of the Company's transactions, and 
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that any such challenge, if successful, could result in the imposition of additional taxes, penalties 
and interest charges. The Manager decide how to report the items on the Company's tax returns. In 
the event the income tax returns of the Company are audited by the IRS, the tax treatment of the 
Company's income and deductions generally is determined at the partnership level in a single 
proceeding rather than by individual audits of the Investing Members. If the IRS audits the 
Company's tax returns, however, an audit of the Investing Member's own tax returns may result. 
The Manager, based on a majority vote of the Investing Members, shall be designated as the "Tax 
Matters Partner," and has considerable authority to make decisions affecting the tax treatment and 
procedural rights of all Investing Members. In addition, the Tax Matters Partner has the authority 
to bind certain Investing Members to settlement agreements and the right on behalf of all investors 
to extend the statute of limitations relating to the investors' tax liabilities with respect to Company 
items. The legal and accounting costs incurred in connection with any audit of the Company's tax 
returns will be paid off by the Company, but each Investing Member will bear the cost of audits of 
his or her own return. 

Possible Legislative or Other Action Affecting Tax Aspects 

The foregoing discussion is only a summary and is based upon existing U.S. federal 
income tax law. Investors should recognize that the U.S. federal income tax treatment of an 
investment in Units may be modified at any time by legislative, judicial or administrative action. 
Any such changes may have retroactive effect with respect to existing transactions and 
investments and may modify the statements made above. The rules dealing with U.S. federal 
income taxation are constantly under review by persons involved in the legislative process and by 
the IRS and the Treasury Department, resulting in revisions of Treasury Department regulations 
and revised interpretations of established concepts as well as statutory changes. Revisions in U.S. 
federal tax laws and interpretations thereof could adversely affect the tax aspects of an investment 
in the Company. There can be no assurance that legislation will not be enacted that has an 
unfavorable effect on an investor's investment in the Company. 

Enhanced Disclosure Requirements 

Under the Hiring Incentives and Restore Employment Act (the "HIRE Act"), certain 
Investor Members will generally be required to disclose additional information to the Company or 
be subject to 30% withholding tax on their allocable share of certain types of Company income 
(including dividends, interest and gains from the sale of property). Subject to future guidance, an 
Investor that is a "foreign financial institution" will generally be required to provide the Company 
with evidence satisfactory to the Company that such Investing Member has entered into an 
agreement with the U.S. Treasury under which the Investing Member has agreed to provide 
information regarding its U.S. investors and/or account holders. The definition of "foreign 
financial institution" is quite broad, and includes any entity that is engaged in the business of 
investing, reinvesting or trading in securities, partnership interests or commodities. An Investing 
Member that is not a "foreign financial institution" may be required to provide the Company with 
information regarding its United States owners. The Company may require additional information 
from the Investing Members to comply with the new legislation and any Treasury regulations or 
guidance issued thereunder. Investing Members must consult with their tax advisors regarding the 
consequences of this legislation. 
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THIS OFFERING MEMORANDUM DOES NOT ADDRESS ALL OF THE U.S. 
FEDERAL INCOME TAX CONSEQUENCES TO THE INVESTOR OF AN 
INVESTMENT IN THE COMPANY, AND DOES NOT ADDRESS ANY OF THE STATE 
OR LOCAL TAX CONSEQUENCES OF SUCH AN INVESTMENT TO ANY 
INVESTOR, OR ALL OF THE UNITED STATES OR FOREIGN TAX CONSEQUENCES 
OF SUCH AN INVESTMENT TO ANY INVESTING MEMBER THAT IS NOT A 
UNITED STATES PERSON OR ENTITY. EACH INVESTOR IS ADVISED TO 
CONSULT HIS OR HER OWN TAX COUNSEL AS TO THE U.S. FEDERAL INCOME 
TAX CONSEQUENCES OF AN INVESTMENT IN THE COMPANY AND AS TO 
APPLICABLE STATE, LOCAL AND FOREIGN TAXES. SPECIAL 
CONSIDERATIONS MAY APPLY TO INVESTORS WHO ARE NOT UNITED STATES 
PERSONS OR ENTITIES AND SUCH INVESTORS ARE ADVISED TO CONSULT HIS 
OR HER OWN TAX ADVISORS WITH REGARD TO THE UNITED STATES, STATE, 
LOCAL AND FOREIGN TAX CONSEQUENCES OF AN INVESTMENT IN THE 
COMPANY. AN INVESTOR THAT IS NOT A U.S. PERSON THAT ANTICIPATES 
BECOMING A U.S. RESIDENT SHOULD CONSULT WITH HIS OR HER U.S. TAX 
ADVISOR WITH REGARD TO THE CONSEQUENCES OF BECOMING A LAWFUL 
RESIDENT OF THE UNITED STATES. 

X. ADDITIONAL INFORMATION 

Prior to the consummation of the Offering, the Company will provide to each Prospective 
Investor and such Prospective Investor's representatives and advisors, if any, the opportunity to 
ask questions and receive answers concerning the terms and conditions of this Offering and to 
obtain any additional information which the Company may possess or can obtain without 
unreasonable effort or expense that is necessary to verify the accuracy of the information furnished 
to such Prospective Investor; provided, however, that any questions or requests for information 
related to making an investment or subscribing for Membership Interests under this Offering and 
not solely related to the Project itself, must be directed to the Subscriber's offshore agent, licensed 
broker-dealer or "finder". Any such Project-related questions should be directed to the Company 
at: 

Gateway to the Midwest Investment Center, Inc. 
c/o Laura M. Hughes, Project Manager 
7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 631015 
Tel: 314-615-8141 
Fax: 314-615-8140 
E-mail: lhughes@worldtradecenter-stl. com 

No other persons have been authorized to give information or to make any representations 
concerning this Offering, and if given or made, such other information or representations must not 
be relied upon as having been authorized by the Company. 
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EXHIBIT A 

SUBSCRIPTION AGREEMENT 

(See attached.) 
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EXHIBITB 

ESCROW AGREEMENT 

(See attached.) 
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EXHIBIT C 

OPERATING AGREEMENT 

(See attached.) 
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EXHIBITD 

CONFIDENTIAL PROSPECTIVE INVESTOR QUESTIONNAIRE 

(See attached.) 
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CONFIDENTIAL PROSPECTIVE INVESTOR QUESTIONNAIRE 

CONFIDENTIAL 

To Prospective Investor: 

The infonnation contained herein is being furnished to you in order for you to determine 
whether your subscription to purchase a membership interest (the "Interest") in GL/TL EB-5 
LENDER, LLC, a Missouri limited liability company (the "Company"), may be accepted by you 
pursuant to Section 4(2) of the Securities Act of 1933 (the "Securities Act"), as amended, and 
Regulation D or Regulation S promulgated thereunder. I understand that (i) the Company will rely 
upon the information contained herein for purposes of determining the availability of exemptions 
from the registration requirements of the Securities Act and (ii) the issuance of the Membership 
Interests will not be registered under the Securities Act in reliance upon such exemptions. 

To satisfy banking and EB-5 immigrant investor requirements, the Company will be 
sharing your completed and signed Confidential Prospective Investor Questionnaire and the 
information contained herein with the escrow agent for the Offering and such other financial 
institutions or governmental organizations as necessary to verify the funds used to subscribe for 
Unit(s) were obtained by lawful means. The escrow agent will also be provided with a copy of 
your unexpired government-issued picture identification and current residency address and 
national identifier number and other supporting documentation provided by you. Using such 
information, the escrow agent may conduct background searches on each prospective investor and 
his or her family members and the escrow agent may share the results of such background searches 
with the Company. Except in such cases, the Manager and the Company intend to keep the 
contents of this Confidential Prospective Investor Questionnaire, confidential. 

All infonnation furnished is for the sole use of the Company and will be held in confidence 
by you, except that this Questionnaire may be furnished to such parties as the Company's counsel 
deems necessary or desirable to establish compliance with federal or state securities laws. 

Any capitalized terms used herein but not otherwise defined herein shall have the meanings 
ascribed in the Operating Agreement, the Offering Memorandum or the Subscription Agreement. 

In accordance with the foregoing, the undersigned makes the following representations and 
warranties: 
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A. PROSPECTIVE INVESTOR INFORMATION. 

1. Name: --------------------------------
(Investor's exact name, as it should appear in the records of the Company.) 
Address: 

Telephone#: Fax 
Social Security Number:. ______________________ _ 
E-mail address: 

~----------------------------------

2. Name of contact person if different than Prospective Investor: 
Name: 

-~---~~----------------------

Address (City, State and Zip): _________________ _ 

Telephone#:-----------------------------------------­
Fax#: ------------------------------
E-mail address: ---------------------------------------

3. Check one of the following representations (a) or (b), IF APPLICABLE: 

(a) My individual net worth, or joint net worth with my spouse, 
exceeds $1,000,000.2 

(b) My individual income (without my spouse) was in excess of 
$200,000 in the last two years or joint income with my spouse was 
in excess of $300,000 in each of those years, and I reasonably 
expect an individual income in excess of $200,000 or joint income 
with my spouse in excess of $300,000 in the current year. For 
purposes of this Investor's Questionnaire, individual income 
means adjusted gross income, as reported for federal income tax 
purposes, less any income attributable to a spouse or to property 
owned by a spouse, increased by the following amounts (but not 
including any amounts attributable to a spouse or to property 
owned by a spouse): (i) the amount of any tax exempt interest 
income received; (ii) the amount of losses claimed as shareholder, 
member or limited partner in any entity or business venture; (iii) 
any deduction claimed for depletion; (iv) deductions for alimony 
paid; (v) amounts contributed to an IRA or Keogh retirement plan; 
and (vi) any amount by which income from long-term capital gains 
has been reduced in arriving at adjusted gross income pursuant to 

2 For purposes of calculating "net worth" of a person: (A) The person's primary residence shall not be included as an 
asset; (B) Indebtedness that is secured by the person's primary residence, up to the estimated fair market value of the 
primary residence at the time of the sale of securities, shall not be included as a liability (except that if the amount of 
such indebtedness outstanding at the time of sale of securities exceeds the amount outstanding 60 days before such 
time, other than as a result of the acquisition of the primary residence, the amount of such excess shall be included as 
a liability); and (C) Indebtedness that is secured by the person's primary residence in excess of the estimated fair 
market value of the primary residence at the time of the sale of securities shall be included as a liability. 
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the provisions of Section 1202 of the Internal Revenue Code. 

4. Please describe your educational background: 

5. Professional licenses or registrations, including professional certifications, licenses and 
governmental registrations, if any; 

6. Prior employment, positions or occupations during the past five years (and the inclusive 
dates of each) are as follows: 
Employment or Occupation: ___________________ _ 
Nature of Responsibility: ____________________ _ 

7. I have previously purchased securities that were sold in reliance upon the private offering 
exemption from registration under the Securities Act of 1933, as amended: 

Yes No 

8. Describe what type of prior investments you have participated in and the amounts 
involved: 

Nature of Investment Amount Invested 

B. REPRESENTATIONS AND WARRANTIES OF EACH PROSPECTIVE INVESTOR. 

The undersigned understands that the Company will be relying on the accuracy and 
completeness of the responses to the foregoing questions and represents and warrants to the 
Company as follows: 

1. The answers to the above questions are complete and correct and may be relied upon by the 
Company in determining whether the undersigned meets the investor suitability 
requirements set forth in the Offering Memorandum, and whether the offering in which the 
undersigned proposes to participate is exempt from registration under the 1933 Act and the 
rules promulgated thereunder; 

2. The undersigned will notify the Company immediately of any material change in any 
statement made herein occurring prior to the completion of the Offering; and 
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3. The undersigned has adequate means of providing for the undersigned's current needs and 
personal contingencies, has no need for liquidity in its investment in the Membership 
Interests, and is able to bear the economic risk of an investment in the Membership 
Interests of the size contemplated. In making this statement the undersigned at the present 
time could afford a complete loss of such investment. 

4. The Subscriber acknowledges that the offer and sale of the Membership Interests is not 
taking place within the United States, but rather in an offshore transaction. "United StatesH 
means the United States of America, its territories and possessions, any state of the United 
States and the District of Colombia. 

5. The Subscriber is in compliance with all applicable provisions of the Uniting and 
Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism Act of2001 (the "USA Patriot Act"), the U.S. Bank Secrecy Act (the "BSA") 
and all other anti-money laundering laws and applicable regulations adopted to implement 
the provisions of such laws, including policies and procedures that can be reasonably 
expected to detect and cause the reporting of transactions under Section 5318 ofthe BSA. 
The Investor is not and shall not be a person: (i) acting directly or indirectly, on behalf of 
terrorists or terrorist organizations, including those persons or entities that are included on 
any of die U.S. Office of foreign Assets Control ("OFAC") lists; (ii) listed on, residing in 
or having a place of business in a country or territory named on any of such lists or which is 
designated as a Non-Cooperative Jurisdiction by the financial Action Task Force on 
Money Laundering ("FAIT"), or whose funds are from or through such a jurisdiction; (iii) 
that is a "Foreign Shell bank" within the meaning of the USA Patriot Act: or (iv) residing in 
or organized under the laws of a jurisdiction designated by the U.S. Secretary of the 
Treasury under Sections 311 or 312 of the USA Patriot Act as warranting special measures 
due to money-laundering concerns. 

C. PAYMENTS. 

1. Please identify the bank or other financial institution (the "Wiring Institution") from 
which Subscriber's funds will be wired to pay the purchase price of the Unit(s) subscribed 
for. Note that any amounts paid to Investor will be paid to the same account from which 
Investor's subscription funds were originally remitted unless the Manager agree otherwise. 

Name of Wiring Institution:~-----------------­
Address of Wiring Institution:------------------­
ABA, Chips or SWIFT Number 
of Wiring Institution;---------------------­
Account Name: ---------------------------------
Account Number: ---------------------------------------
For Benefit of: ----------------------------------------
Account Representative: ----------------------------
Telephone:---------------------------

(Area Code) (Number) 
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Is the prospective investor a customer of the Wiring Institution? Yes__ No __ 

2. Payments. I hereby agree that all or any funds payable to me (including if my subscription 
is rejected or, ifl am admitted as a member of the Company, any distributions of available 
cash of the Company when and as determined by the Manager pursuant to the terms set 
forth in the Operating Agreement) shall be delivered to me by wire transfer to the account 
specified in Section C( 1) of this Confidential Prospective Investor Questionnaire, unless 
otherwise agreed to in a written document signed by the Manager and the undersigned 
Investor. 

D. AUTHORIZATION TO OBTAIN INFORMATION FROM OUTSIDE SOURCES; 
DECLARATION AND SIGNATURE. 

I, the undersigned, expressly authorize the escrow agent for the Offering to obtain and 
verify information from others concerning credit standing, employment, identity verification and 
other information as required by the escrow agent's policy for opening deposit accounts. 

I, the undersigned, hereby represent and warrant that the foregoing information is true and 
correct, and I understand and acknowledge that such information will be relied upon by the 
Company, the Manager and the escrow agent for the Offering, and I agree to notify the Company 
and the Manager immediately of any change in any statement made herein. 

[Remainder of page intentionally left blank.] 
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IN WITNESS WHEREOF, I have executed this Confidential Prospective Investor 
Questionnaire this __ day 2016. 

INDIVIDUALS: 

Print Name(s) 

Signature 

Signature (if Joint Tenants 
or Tenants in Common 

ENTITIES: 

Print Name of Subscriber 

Authorized Signature 

Print Name of Signatory and 
Capacity in which Signed 

* All applicable questions in this Confidential Prospective Investor Questionnaire must be fully 
completed. 

GL/TL EB-5 LENDER, LLC 
c/o GL/TL EB-5 Manager, LLC 
7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 63105 
Attention: Laura M. Hughes, Project Manager 
Tel: 314-615-8151 
Fax: 314-615-8140 
E-mail:lhughes@worldtradecenter-stl.com 
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EXHIBIT E 

BACKGROUND OF PRINCIPALS OF THE DEVELOPER, ITS MANAGEMENT AND 
THE REGIONAL CENTER 

Management Team 

Bill Luchini 
President of Capstone Development, LLC 

Since purchasing Capstone Development Group, LLC, in 2009, Bill Luchini has been instrumental 
in creating a nationally recognized industry powerhouse known for building affordable housing 
communities for families and seniors around the country. To date, the company is responsible for 
more than 325 affordable housing communities in 17 states. 

Perhaps most impressive has been Mr. Luchini's incorporation of green and sustainable elements 
into affordable housing. In fact, Capstone is proud to be the developer of the nation's first 100% 
renewable, net-zero energy, green, affordable community, Lexington Farms Subdivision in 
Jerseyville, IL. Here, all 32 homes include roof-mounted solar panels, and wind turbines are 
utilized throughout the neighborhood. Not only did Lexington Farms earn the prestigious Platinum 
LEED certification, but Mr. Luchini has been honored with the Illinois Governor's Award for 
Excellence in Affordable Housing for his renewable solutions there. 

Mr. Luchini's notable innovations in creating green affordable housing also can be seen at Sugar 
Hill Crossing Subdivision, the first net-zero energy affordable housing community in Louisiana. 
At this 100-unit community, solar panels power nearly all of the electricity, providing extremely 
low utility costs for residents. 

Throughout his 30-year career in housing and real-estate development projects, Mr. Luchini has 
worked extensively with federal, state, and community agencies and other financing organizations 
to build thousands of affordable housing units across the country. In addition, his expertise has 
helped further housing and economic growth in communities throughout the region. 

Mr. Luchini has extensive experience with a full array of financing tools, including Federal Low 
Income Housing Tax Credits (LIHTC), HUD programs, FBI-insured Financing, USDA Rural 
Development Funding, Federal Home Loan Bank Programs, Tax-exempt Bond Financing, HOME 
Investment Partnership Loans, Community Development Block Grant Funds, and various State 
and Local Tax Credits and Urban Redevelopment Techniques. 

Mr. Luchini is a board member of the Illinois Housing Council and has professional certifications 
in Housing Development Finance and Construction Management. He received his Bachelor of 
Science degree in business from Southern Illinois University-Edwardsville. 
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GATEWAY TO THE MIDWEST INVESTMENT CENTER, INC., a Missouri nonprofit 
corporation (the "Regional Center" or "GMIC"), is the holder of the regional rights to undertake 
an EB-5 program in the St. Louis, Missouri SMA area (the "Territory") with the United States 
Citizenship and Immigration Service ("USCIS") (the "EB-5 Program") for purposes of 
authorizing foreign investors in the Company to include both direct and indirect job creation from 
investment in participating developers toward qualification for the EB-5 Program, who will grant 
regional rights to the Developer to participate in the EB-5 Program. 

The Regional Center is a non-profit government sponsored regional center sponsored by the City 
of St. Louis, St. Louis County and St. Charles County, Missouri. 

Gateway to the Midwest Investment Center Board of Directors: 

Sheila Sweeney has been the interim chief executive officer of the St. Louis Economic 
Development Partnership since June, 2015. A native of St. Louis, Sheila has championed the 
Economic Council, then Partnership, for over two decades while serving as a member and 
chairman of both boards. Sheila was also the chairman of the committee that organized the 
alignment of the St. Louis County Economic Council and the St. Louis Development Corporation 
in 2013. 
Rodney Crim is President of St. Louis Economic Development Partnership, and leads the 
organization's business development services, including business retention and attraction, 
innovation and entrepreneurship, international trade support, and business financing-all aimed at 
bringing people, jobs and investment to the St. Louis region. 
Rick Palank is an original employee of St. Louis Economic Development Partnership, working 
for the organization for more than 30 years. He oversees the staff of the Business Finance Division, 
which offers financing products and programs designed to meet the funding needs for growing 
small businesses. 
Joyce Steiger has been the Chief Financial Officer for St. Louis Economic Development 
Partnership, for nearly 20 years. She oversees the accounting division and is responsible 
for the organization's annual financial statements, single audit report and operating budget, 
while ensuring compliance with internal and external financial regulations. 

Greg Prestemon has served as President and CEO of the Economic Development Center of St. 
Charles County since April, 1993. The EDC has a 30-member Board of Directors with 
representation from city and county governments and the private sector. 
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EXHIBIT F 

EXECUTIVE SUMMARY, DESCRIPTION OF THE PROJECT AND 
FINANCIAL PROJECTIONS 

PROJECT SUMMARY 

Detailed Description 

The Capstone Lofts EB-5 Project consists of the construction and operations of two new 
residential complexes, the Gerhart Lofts and the Truman Lofts, in St. Louis, Missouri. 

Gerhart Lofts 

The Gerhart Lofts will be located at the intersection of Laclede A venue and Vandeventer A venue, 
adjacent to St. Louis University in St. Louis, Missouri. The addresses of the Gerhart Lofts are 1-17 
Vandeventer Avenue, 3900-08 Laclede Avenue, and 3910-12 Laclede Avenue. The construction 
component of the EB-5 Project will consist of the renovation of a series of historic buildings 
original constructed in 1896, which will restore 10,560 square feet of commercial space, add 17 
loft-style rental residential units, and provide onsite parking. 

The Gerhart Lofts component of the EB-5 Project will feature: 11 ground-floor commercial spaces 
with 960 square feet each for a total of 10,560 square feet of commercial space; two live-work 
units totaling 1,113 square feet; and 15 residential apartments. The residential apartment will be 
comprised of: 10 two bedroom, two-bath units at 972 square feet each; four two-bedroom, 
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two-bath units at 1,113 square feet each; and, one three-bedroom, two-bath unit with 1,250 square 
feet. A total of 16,535 rentable residential square feet will be available in the Gerhart Lofts. 

The residential units will have in-unit washers and dryers, energy star-rated appliances (range, 
refrigerator, garbage disposal, and dishwasher), and an on-demand hot water heater. The fixtures 
and finishes will be high-end, including hardwood floors, European cabinets, ceiling fans, and 
concrete countertops. The building will have a secure entry system. 

Truman Lofts 

The Truman Lofts will be located at 1322 Dolman Street in St. Louis, Missouri. The Truman Lofts 
component of the EB-5 Project will comprise the redevelopment of an existing vacant factory 
building into a 40-unit apartment complex designed for young professionals. The apartment 
complex will have a mix of studio, one-bedroom, and two-bedroom units. Each residential unit 
will feature a range/oven, refrigerator, garbage disposal, dishwasher, microwave, washer/dryer 
hookups, tile and hardwood flooring, blinds, ceiling fans, and walk-in closet. 

The exterior of the apartment complex will be brick, with landscaping consisting of grass, trees, 
and shrubs. Amenities of the apartment complex will include a community room, fitness center, 
picnic area, tenant storage, lounge area, dog run, and walking/bike trail. The property will also 
have an open parking lot containing 51 parking spaces. The property will also have commercial 
space on the first floor of the building. The neighborhood surrounding the Truman Lofts site is 
primarily commercial properties and single-family residences. 

2 
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Development Timeline 

Construction on the Gerhart Lofts component began in July 2014 and will end in November of 
2015; operations will commence in November 2015. Construction on the Truman Lofts 
component began in October 2015 and is expected to end in December 2016, with operations 
activities anticipated to begin in January of2017. Year 1 of the EB-5 Project is the 2014; Year 2 is 
2015; etc. 

Gerhart Lofts 
Property Acquisition 
Construction Start 
Construction End 
Residential/Commercial Operations Start 

Truman Lofts 
Property Acquisition 
Construction Start 
Construction End 
Residential/Commercial Operations Start 

June 2014 
July 2014 

November 2015 
November 2015 

September 2015 
October 2015 

December 2016 

January 2017 

Prepared by: Economic & Policy Resources, Inc. 

Required Permits 

Please refer to Table 2 Required Permits and Approvals- Gerhart Lofts Component and Table 3 
Required Permits and Approvals Truman Lofts Component for detail on the permits needed for 
the EB-5 Project, the approval agencies, the date approved for permits that have been received, and 
notes on the permits that have not yet been received describing the expected timing. The project 
developers are familiar with all permits that are required and will obtain all necessary permits as 
needed to continue the construction and operations of the EB-5 Project according to the 
development timeline. 
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City of St. Louis TBD 

Statement of Sources and Uses of Funds 

The total EB-5 Project budget is $19.84 million, including $8.69 million for the Gerhart Lofts 
component and $11.16 million for the Truman Lofts component. The EB-5 Project will be 
financed by up to $6.0 million in EB-5 capital, as well as mortgage financing, historic tax credit 
("HTC") equity, state HTC investor capital, federal HTC investor capital, and developer 
financing. 
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Statement of Sources and Uses of Funds 

ertunt Lofts Com,onent 
Land Acquisition & Site Costs $ 1,59:5.000 
Hard Construoti on Costs $ 3,617,199 

Re:s:idential Con$11"Uotlon $ 2,170,319 
Non· Residentia I Con$11"Uotlon $ 1,446.880 

Construction Corti ngenoy $ 457,902 
A rohit ect E xpens:es $ 272,306 

Engineering Expenses $ 32,844 
Survey Fees $ 6,000 

Fi nanoi ng Fees $ :549$98 
Soft Costs $ 171$23 

Legal S. Organizational Costs $ 70,099 
Insurance $ 22,002 
City Fees $ H5 ,9:50 

Historio Tax Q-ed its Fees $ :52 ;a 2 
Third Party Repo rt:s $ 11 ,30 0 

Rent-Up/Marketing Expense $ 22,000 
A coounting Fees $ so.ooo 
F F S:E Expendture:s: $ 21,748 

Truman Lofts Componene 
Land Acquisition & Site Costs $ 1,366,:500 
Hard Construoti on Costs $ 6,001,000 

Residential Con$11"Uotion $ :5,671.686 
Non- Residentia I Con$11"Uotion $ 329,314 

Construction Corti ngenoy $ 480,080 

A rohit ect Expenses $ 27:5.000 
Engineering Expenses $ 6:5,000 
SurYe~Fees $ 6,000 
Fin:anci ng Fees $ 455,500 

Soft Costs $ 2:51 ,00 0 
Legal S. Organizational Costs $ 54:500 
Insurance $ 20.000 
City Fees $ 50,000 
Historio Tax Q-ed its Fees $ 86:500 
Third Party Repo rt:s $ 40,000 

Rent- UpiM arket ing Expense $ 30,000 
A ooounting Fees $ 130,000 

F F S:E Expendtures $ 2:5,000 
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Operating Budget Details 

Please see Table 5 Rental Revenue Assumptions- Gerhart Lofts Component, Table 6 Gerhart 
Lofts Component Income Statement, Table 7 Rental Revenue Assumptions - Truman Lofts 
Component and Table 8 Truman Lofts Component Income Statement for detail on the operating 
assumptions, revenue and expenses for the EB-5 Project. The rental revenue assumptions include 
the unit mix, unit square footage, rent per square foot, and total monthly rent. 

(l..ive 
3 BeOOlom ~Root) 1097 $1.15 SUI'.20 $75 $1.9115 $1.020 
2 BeOOlom (2nd .m ~Floor) 14 l!72 $1.75 $1.71Jf S5tl $1.751 $23.814 
Commercial Bay t f NA 9ll) $11Ul0 Sf,-440 $200 $1.640 $1.440 
Commen.:ia Bay 2 1 NA goo $111110 $1,440 $200 $1.640 $1.440 
~Bay3 NA goo $18.00 $1,440 $200 $1.040 $1,440 
Comrrtercia Bay 4 NA goo $18.00 $t.440 $200 $1~040 $1,440 
Commercial Bay5 NA 9ll) $18.00 $1.440 $200 $1.tlo40 St.440 
Oommenial Bay 6 f lilA 9ll) $18.00 $VHO $200 $1.640 $f.440 
~Bay7 1 lilA goo $t8.DO $1,440 $200 $1,640 $1,440 
Commen.:ia Bay a I NA 9ll) $ti.DO St..440 $200 $1,640 $1,440 
Oommenial Bay 9 1 NA 1250 $18.00 $1,875 $200 $2.1:175 $1,875 
Commercial Bay 10 lilA 1250 $18.00 $1.875 $200 $2.075 $1.875 

$ 223,025 $ 370.660 $ 3fil'l.t00 $ 3tl3,23C $ 
$ 3,051 $ 5.000 $ 5.100 $ 5,202 s 
$ $ (18,783) $ (18.[!60) $ (1S,422) $ 

$ 2.26,016 $ 356,161 $ 343,148 $ 350,010 $ 

Base Gross Ocmmercim Revenue $ 2t:l5,740 $ 205.740 $ 209,855 $ 214,052 $ 218.333 

Commercial Expens& Rctimbui'H!Tiftt 24,000 $ 24.490 $ 25.469 

Commercial Vacancy {20,574) $ (20.985) $ 

ComriiiH'Cial Revel'tiH! 209,161 $ 213,349 $ 

i!ii 

s 6tii,281 $ 11».500 $ 110,{185 s 112,515 $ 114,000 

$ 11,151 $ 17,503 $ 16,9(1'2 $ 17.,240 $ 17,585 

$ $ 4..250 $ 4,378 $ 4,5® $ 4.644 

$ 80,.432 $ 131,343 $ 132,265 $ 134,264 $ 136,319 
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1BORM 719 $1.39 $1,000 $65 S1,0tl5 sum 
1BORM 1 610 $1.48 $900 $65 $065 $900 

1BORM t 644 $1.40 $900 $65 SQI!i $900 
1BORM 2 711 $1.41 $1.000 $65 $1.0tl5 $2,000 
1BORM no $1.39 $1,000 $65 $1,0tl5 $1.000 
tBORM 725 $1.45 $1.DOO $65 $1,H5 s t ,050 
1SDRM t 633 SUiB $1.,000 $65 $1,0tl5 $1,000 

1BORM 1 548 $1..55 $t50 $75 ~ $~ 

2BDRM 1 1093 $1..37 SUiOO $75 $1,575 $1,500 
1BDRM 120 $1.11 $800 $75 $875 $800 

H!ORM 1 670 .$1.49 $1.<XXI $75 $1.075 $t000 
1BORM 1 56!} $1.43 $800 $75 $875 $800 
1BDRM 1.5 555 suo $1,tm $75 $f,D75 $1,000 
lBDRM 1.5 876 $1.37 $1,200 $50 $1,250 St.200 
1BORM 1.5 874 $1.37 $1,200 $65 $1.2(15 $1.200 
'IBORM 1.5 871 $1.38 $1,200 $65 $1,2(15 $1.200 
1BORM Ui SBO $1.40 $1.200 $65 $1.265 suoo 
1BORM 1.5 t\31 $1.34 $1,200 $65 $1,315 $1,250 
1BDRM 1.5 sao $1.42 $1.200 $65 St315 $1,250 

1BDRM 1.5 ml9 $1.30 $1.350 $65 $1,415 Sf.350 
1BDRM 1.5 1138 $1..32 $1,f«! $65 $1,565 $1.500 
1BDRM u 795 $1.32 $1.000 $75 $1.125 $1.050 
fBDRM 2 876 $1.43 $1,200 $75 $1,325 $1.250 
tBORM 2 Q83 $1.32 $UIO $75 $1.375 $t.31JD 
2BORM 2 882 $1.36 $1.200 $75 $1.275 $1.200 
2BDRM 2 860 $1.38 $1.200 $75 $1.2'75 $1.200 
2BORM 2 89t $120 $1,1&1 $75 $1,225 $!,150 

2BDRM 2 Q07 $1.43 $1,300 $65 St365 $1.300 
2BDRM t 2 882 $lB1 $1,(100 $65 $1,665 $1,600 

2BDRM 1 2 QSB $1..52 $1,f«l $65 $!,565- $1,500 
2SDRM 1 2 121M $1.31 $1.~ $65 $1.71.5 $f.650 
2SDRM 2 1346 $1.15 $1.550 $65 $1.615 St.550 
2BORM 2 1270 $1.2tl $1.(100 $75 $1,675 $1.000 
2BORM 2 1155 $1..56 $1,800 $75 $1.875 suoo 
2BORM 1 2 1254 $1.28 $1.600 $75 $1.675 $1.600 
2BDRM 2 1117 $1.61 $1,800 $15 11,875 $Ul00 
2BORM 2 1138 $1.3.2 $1,500 $75 $1.575 $1.500 
2BDRM 1123 $1.29 $1.4&1 $1,525 $t,450 

$2,9:24 
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Table 8: Truman Lofts Component Income Statement 

$ 4Q3,842 $ 611.008 $ 623.310 $ 635,776 $ 648,4Q1 

$ 4,oati $ 5,000 $ 5,100 $ 5,202 $ 5,306 

$ (24,895} $ (30.804) $ (31.420) $ (32,04Q) $ (32.690) 

$ 473,.012 $ 585,284 $ .596,990 $ 6ft,92S $ 621,107 

Base Gross Commercia4 Rew~nue $ 32.,688 $ 32,688 $ 33,342 $ 34,000 $ 34,689 

Commercial Expense· Reimbursement $ 2.400 $ 2,400 $ 2,448 $ 2,497 $ 2,547 
$ (3.,269) s (3.269) $ (3,334) $ (3A01) S (3,469) 

$ 31,819 $ 31,11' $ 32,456 $ 33,105 $ 33,767 

$ 103,048 $ 126,750 $ 12{1,053 $ 133,251 $ 136.648 
$ 23,447 $ 29,014 $ 20.594 $ 30,186 $ 30.7W 

$ $ 14.350 $ 14.350 $ 14,350 $ 14.3§0 

$ 126,495 $ 110,114 $ t73,897 $ 171,717 $ 181,188 

$ 2,520 $ 2,520 $ 2,5116 $ 2,613 $ 2,154 

Marketing Strategy 

Each component of the EB-5 Project will be marketed in keeping with proven strategies with 
which the operating management teams have had success in previous similar developments. 
Marketing will follow tenants through a logical flow of actions: promotion, outreach, and leasing 
activities. Promotional activities will utilize a wide variety of mediums to spread the word about 
the community using tools such as digital and print advertising, sponsorship, events, and various 
other avenues of promotion. Outreach efforts will focus on potential tenants that have been 
identified through promotional efforts. Leasing activities will engage the potential guests and 
tenants, communicating details such as rental rates, features and options, and terms. 

The EB-5 Project will have a marketing plan put in place before the lease-up begins which will 
include a specific listing of activities as well as a detailed budget of advertising and marketing 
materials. 

The Gerhart Lofts component is scheduled to begin the residential lease-up in September 2015. At 
this time, 5ive Point Properties has been chosen as the management agent for the residential 
portion of the property. When a unit is completed and available for showing, 5ive Point will be 
engaged to aggressively implement a marketing plan. Since construction began on the building the 
developer (Capstone Development Group, LLC) has fielded calls and maintained a waiting list of 
possible residents for the project. 
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The commercial space available for lease at the Gerhart Lofts is being handled by Duffe 
Nuernberger Realty, a local St. Louis firm with over 35 years of experience. At this time, current 
prospects for the commercial areas include a clothing store, beauty salon, a textbook store, a 
micro-brew pub, and a bakery/cafe. A letter of intent has been signed with a restaurant to be 
placed in two bays, and a five-year lease has been signed with a clothing store for one commercial 
bay. 

The Truman Lofts component will be marketed and advertised with similar activities and real 
estate management companies (either the above or companies of equitable experience) during its 
lease-up period. 
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EXHIBITG 

TEA LETTER 

l1 Is l·u:l1 
Jeremiah W. Uavl Nixon Department of Economit Oeveloalment 

September 17,2015 

William Luchini 
Cap:.ionc Development Group. LLC 
101 S. Hanley, Suite 1825 
Clayton, MO 63l 05 

Dear Mr. Luchini: 

Mike Downing. CEtD 

This is in reply to your rcqut.'Sl for Targeted Employment Area (TEA) designation for the 
Gerhart Lotls project located at 3900 Laded<:, St. Louis, MO 631 OR and adjoining addresses. 

This address is located in St. I.ouis city censlls tractl186. The proposed TEA includes this tract 
plus twu tracts north of the site, 1 193 nnd J 111. The calculated unemployment rate for this 
contiguou.'l three-tract area is 9.6 percent, which exceeds the required threshold of9.3 percent. 
The proposed area thul\ qualifies as a TEA. 

Please note that these data are updated Mnually, and that the TEA designation applies to 2015. 
After the end of2015. a new TEA designation should be requested. 

Please let me know i fyou haw questions or \vant further information. 

Mike Downing, CEciJ 
Director 

112653900.6 
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THE MEMBERSHIP INTERESTS REPRESENTED BY THIS INSTRUMENT HAVE BEEN 
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS, 
EITHER PURSUANT TO APPLICABLE EXEMPTIONS WITHOUT SUCH 
REGISTRATION, THESE MEMBERSHIP INTERESTS MAY NOT BE SOLD, PLEDGED, 
HYPOTHECATED OR OTHERWISE TRANSFERRED WITHIN THE UNITED STATES AT 
ANY TIME WHATSOEVER, EXCEPT UPON DELIVERY TO THE COMPANY OF AN 
OPINION OF COUNSEL SATISFACTORY TO THE MANAGER OF THE COMPANY 
THAT REGISTRATION IS NOT REQUIRED FOR SUCH TRANSFER OR THE 
SUBMISSION TO THE MANAGER OF THE COMPANY OF SUCH OTHER EVIDENCE AS 
MAY BE SATISFACTORY TO THE MANAGER TO THE EFFECT THAT ANY SUCH 
TRANSFER WILL NOT BE IN VIOLATION OF THE SECURITIES ACT OF 1933, AS 
AMENDED, OR OTHER APPLICABLE STATE OR FEDERAL SECURITIES LAWS OR 
ANY RULE OR REGULATION PROMULGATED THEREUNDER. ADDITIONALLY, ANY 
SALE OR OTHER TRANSFER OF THESE MEMBERSHIP INTERESTS IS SUBJECT TO 
CERTAIN RESTRICTIONS THAT ARE SET FORTH IN THIS AGREEMENT AND THE 
OPERATING AGREEMENT. HEDGING UNITS MAY NOT BE CONDUCTED EXCEPT IN 
COMPLAINCE WITH THE SECURITIES ACT, THIS AGREEMENT AND THE 
OPERATING AGREEMENT. 

NO PARTY EXCEPT THE COMPANY IS RESPONSIBLE FOR THE CONTENTS OF 
THE OFFERING MEMORANDUM (DEFINED BELOW), AND NO OTHER PARTY 
EXCEPT SALES AGENTS AUTHORIZED BY THE COMPANY WILL BE INVOLVED 
IN THE OFFERING OF UNITS UNDER THE MEMORANDUM OR THE 
ACCEPTANCE OF SUBSCRIPTIONS FROM SUBSCRIBERS. 

GL/TL EB-5 LENDER, LLC 

SUBSCRIPTION AGREEMENT 

THIS SUBSCRIPTION AGREEMENT (this "Agreement") is made and entered into as 
of the date shown on the signature page hereof, by the undersigned subscriber ("Subscriber") 
identified on the signature page of this Agreement, in favor of GL/TL EB-5 LENDER, LLC, a 
Missouri limited liability company (the "Company"), GL/TL EB-5 MANAGER, LLC, a 
Missouri limited liability company (the "Manager"), and if accepted by the Company in writing 
in accordance with the terms hereof, then this Agreement shall be by and between the Subscriber 
and the Company. 

THE UNITS HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 
1933, AS AMENDED (THE ''SECURITIES ACT"), AND ARE BEING OFFERED 
PURSUANT TO TRANSACTION EXEMPTION AFFORDED BY (A) REGULATIONS 
PROMULGATED UNDER THE SECURITIES ACT SOLELY OUTSIDE OF THE 
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UNITED STATES AND SOLELY TO NON-U.S. PERSONS AND IN SPECIFIC 
RELIANCE UPON THE REPRESENTATIONS BY EACH SUBSCRIBER THAT (1) AT 
THE TIME OF THE OFFER AND SALE OF THE UNIT TO SUBSCRIBER, 
SUBSCRIBER WAS NOT A U.S. PERSON AS DEFINED IN REGULATIONS, AND (2) 
AT THE TIME OF THE OFFER AND SALE OF THE UNIT TO SUBSCRIBER AND, AS 
OF THE DATE OF THE EXECUTION AND DELIVERY OF THIS SUBSCRIPTION 
AGREEMENT AND THE OPERATING AGREEMENT BY THE SUBSCRIBER, THE 
SUBSCRIBER WAS OUTSIDE OF THE UNITED STATES OR (B) REGULATION D 
PROMULGATED UNDER THE SECURITIES ACT. THE UNIT MAY NOT BE 
OFFERED OR SOLD IN THE UNITED STATES OR TO U.S. PERSONS (AS DEFINED 
IN REGULATIONS) UNLESS THE SECURITIES ARE REGISTERED UNDER THE 
SECURITIES ACT, OR AN EXEMPTION FROM THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT IS AVAILABLE. HEDGING 
TRANSACTIONS IN THE UNITS MAY NOT BE CONDUCTED EXCEPT IN 
COMPLIANCE WITH THE SECURITIES ACT AND THE COMPANY'S OPERATING 
AGREEMENT. 

RECITALS: 

A. Pursuant to a Confidential Private Placement Memorandum dated as of September 
1, 2015 (the "Offering Memorandum''), the Company is offering for purchase (the "Offering") 
only to a limited number of individual investors who are (i) not "U.S. persons," as such term is 
defined in Rule 902(k) of the Securities Act, in compliance with Regulation S, on a limited and 
private basis, or (ii) "accredited investors," as defined in Rule 501 under the Securities Act and 
pursuant to Regulation D of the Securities Act ("Accredited Investors"), a maximum of twelve 
(12) units ("Units") of membership interests in the Company ("Membership Interests"), 
representing total capital contributions to the Company of up to Six Million Dollars ($6,000,000) 
(the "Maximum Offering Amount"), excluding the sum of $65,000 per Investor for Offering 
costs, migration services, brokerage fees and administrative expenses (the "Expense Amount"). 
The terms and conditions applicable to holders of the Units are described in the Operating 
Agreement of the Company (the "Operating Agreement") to be entered into by and among the 
Manager and each of the Subscribers for Units whose subscriptions are accepted by the Manager. 

B. Subscribers for Units must subscribe for Five Hundred Sixty-Five Thousand 
Dollars ($565,000.00) (the "Total Subscription Payment"), representing the Five Hundred 
Thousand Dollar ($500,000) capital contribution (the "Capital Contribution") and Sixty-Five 
Thousand Dollar ($65,000) Expense Amount per Unit. Subscribers, in the aggregate, will own 
one hundred percent (100%) of the Investing Member Membership Interests in the Company, 
and each Subscriber shall be issued a Unit that represents a limited liability company 
membership interest in the Company, as more fully described in the Operating Agreement. 

C. GL/TL EB-5 OWNER, LLC, a Missouri limited partnership (the "Developer"), 
is the current owner of the Project (as defined in the Offering Memorandum). 

D. Gateway to the Midwest Investment Center, Inc., a Missouri corporation (the 
"Regional Center"), is an approved regional center under the EB-5 program (the "EB-5 
Program") with the United States Citizenship and Immigration Service ("USCIS") authorized 
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under The Immigration Act of 1990 (IMMACT 90), effective November 29, 1991 
("Immigration Act"), for purposes of authorizing foreign investors in the Company to include 
both direct and indirect job creation from investment in participating businesses toward 
qualification for the EB-5 Program, and it will be granting the Project the rights to utilize the EB-
5 program to raise capital for the development of the Project. The Regional Center will agree to 
sponsor the Project for participation in the EB-5 Program pursuant to an Affiliation Agreement 
with the Developer and the Company to utilize the EB-5 Regional Center designation in 
connection with the Loan to the Developer, whereby the Project will, in turn, create jobs (the 
"Affiliation Agreement"). 

E. The Company has been organized to provide the Loan (as defined in the Offering 
Memorandum) to the Developer for the funding of the Project. 

F. Each Subscriber's Capital Contribution will be paid to the Escrow Agent (as 
defined below) and will be held in escrow pursuant to the Escrow Agreement which maintains 
the Capital Contribution in a project account (the "Project Escrow Account"). The funds held 
in the Project Escrow Account and/or Subscription Holdback Account from an Investing 
Member and will be released to the Company's general operating account upon satisfaction of (i) 
the first to occur of (A) the receipt by the Company of executed subscription agreements from at 
least six (6) Subscribers under this Offering (the "Initial Condition"); or (B) one (1) I-526 
Petition or a Project Exemplar has been approved by USCIS; and (ii) upon satisfaction of clause 
(i) above, the I-526 Petition for the applicable Subscriber has been filed (collectively, the 
"Escrow Release Conditions") and in no event later than approval of such Investing Member's 
1-526 Petition. After the Escrow Release Conditions are satisfied, the Investing Member's 
Capital Contribution, less a twenty percent (20%) Holdback Amount (as defined in the Operating 
Agreement) will be utilized to fund the Loan even before the I-526 Petition approval has been 
received. Once the I-526 Petition has been approved, the 20% Holdback amount shall be funded 
to the Company and used as part of the Loan, as more fully described under Section 7.5 of the 
Operating Agreement. Notwithstanding the foregoing, the funds held in the Escrow Account 
from an Investing Member will be released to the Company's general operating account upon the 
approval of such Investing Member's 1-526 Petition. 

G. If a Subscriber receives an I-526 Petition denial the Company will refund the 
denied Subscriber's Capital Contribution out of first available funds, as more fully set forth in 
Sections 7.5 and 12.8 of the Operating Agreement. 

H. Each Subscriber's Expense Amount shall be paid directly to the Manager upon 
the Subscriber's subscribing for Units hereunder; provided, however, that if a Subscriber 
receives an I-526 Petition denial (without certification of the denial to the USC IS Administrative 
Appeals Office), the Manager shall, subject to the provisions of Sections 7.5 and 12.8 of the 
Operating Agreement, refund the Subscriber's Expense Amount, less a Twenty-Five Thousand 
Dollar ($25,000) charge to cover certain Offering costs; provided further, however, that if the 
Investing Member is at fault in providing incorrect information related to the I-526 Petition or 
lies or misrepresents information on his or her I-526 Petition, the full Sixty-Five Thousand 
Dollars ($65,000) shall be retained by the Manager for costs incurred on behalf of an individual 
Subscriber. 
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I. The Offering has been structured so that each Investing Member, by subscribing 
for a Unit and becoming a member of the Company, will have made an investment that qualifies 
as the investment component required for an I-526 Petition that entitles the Investing Member to 
seek permanent United States residency and, ultimately, to apply for U.S. citizenship, provided 
that the Investing Member otherwise satisfies the non-investment criteria for an EB-5 Visa. For 
further information, see "IV. IMMIGRATION MATTERS" and "V. E. RISK FACTORS -
Immigration Risk Factors" of the Offering Memorandum. The Company has arranged for an 
immigration attorney to file an 1-526 Petition on behalf of each Investing Member, at the 
Investing Member's sole cost and expense, which petition will be filed following acceptance of 
the subscription and admission of the Investing Member as a member of the Company. An 
Investing Member may elect to use his or her own attorney to file the I-526 Petition, at the 
Investing Member's sole cost and expense, provided that the Company may require that an 
immigration attorney selected by the Company review the Investing Member's I-526 Petition to 
ensure consistency with this Offering Memorandum, in which case the Investing Member will be 
required to pay such immigration attorney's fee for performing such review. 

J. In addition to executing this Agreement and remitting the purchase price for the 
Units subscribed for hereunder to the Company, as described herein, the Subscriber will also 
need to execute the Company's Operating Agreement and deliver the executed Operating 
Agreement to the Company in order to complete its subscription hereunder. Please review the 
Operating Agreement in its entirety. 

K. The Offering will end on September 30, 2016 at 5:00p.m. EST, unless extended 
by mutual agreement of the Manager and Developer until December 31, 20 16, in the Manager's 
sole discretion (the "Offering Period"). Notwithstanding the foregoing, the Company reserves 
the right, following the end of the Offering Period, to substitute a Subscriber whose I-526 
Petition is denied with a Substitute Investing Member, as defined and more fully set forth in 
Section 7.5 of the Operating Agreement. The Subscriber shall pay the Capital Contribution to 
the Escrow Agent (as defined below) in one (1) installment and pay the Expense Amount to the 
Manager in one (1) installment, both simultaneously with the execution of this Agreement. A 
copy of the Escrow Agreement between Signature Bank or its successor, as escrow agent 
("Escrow Agent"), and the Company ("Escrow Agreement") is attached as Exhibit B to the 
Offering Memorandum. 

L. Subject to the terms of the Operating Agreement, the Subscriber irrevocably 
commits the Subscriber's Capital Contribution to the Company upon payment thereof to the 
Escrow Agent. 

M. All subscription proceeds from this Offering will be held in escrow pursuant to 
the terms of the Escrow Agreement. By execution hereof, each Subscriber agrees to be bound to 
the terms and conditions of the Escrow Agreement to the same extent as if the Subscriber had 
separately executed the Escrow Agreement. 
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AGREEMENT 

NOW, THEREFORE, the Subscriber hereby agrees as follows: 

1. Subscription. The Subscriber hereby irrevocably subscribes for and agrees to 
purchase the Unit indicated on the signature page of this Agreement. Payment of the Capital 
Contribution and Expense Amount shall be made in two (2) installments payable upon 
subscription, as follows: 

(a) $500,000 by wire transfer to the Escrow Agent as follows: 

····.. • .• <<···./·•·• ~~~P~~·ani¢'t~he~fto p¥tpn· 
':WJNtt~~f~r·.fo~·wn~n··.iny~storwir~s·.thelr ftn\gf:x . . . . . . . .. 

and 

Signature Bank 

GL/TL EB-5 LENDER, LLC 
Project Escrow Account 

U.S. Dollars 

Investor's full name 

(b) $65,000 by wire transfer to the Manager as follows: 
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2. Acceptance of Subscription. Subscriber understands and agrees that the 
Subscriber's subscription for Units hereunder ("Subscription") may be rejected by the Manager 
at any time in its sole discretion. If the Subscription is accepted, the Manager will notify 
Subscriber of same and the scheduled date of closing. If the Subscription is rejected, all funds 
received from the Subscriber will be returned without interest and thereafter this Agreement shall 
be of no further force or effect. 

3. Subscriber's Acknowledgment of Restrictions on Transfer; No Right to Require 
Registration. THE MEMBERSHIP INTERESTS REPRESENTED BY THIS INSTRUMENT 
HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES 
LAWS (COLLECTIVELY, "SECURITIES LAWS"), EITHER PURSUANT TO 
APPLICABLE EXEMPTIONS. WITHOUT SUCH REGISTRATION, THESE MEMBERSHIP 
INTERESTS MAY NOT BE SOLD, PLEDGED, HYPOTHECATED OR OTHERWISE 
TRANSFERRED WITHIN THE UNITED STATES AT ANY TIME WHATSOEVER, 
EXCEPT UPON DELIVERY TO THE COMPANY OF AN OPINION OF COUNSEL 
SATISFACTORY TO THE MANAGER OF THE COMPANY THAT REGISTRATION IS 
NOT REQUIRED FOR SUCH TRANSFER OR THE SUBMISSION TO THE MANAGER OF 
THE COMPANY OF SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY TO THE 
MANAGER TO THE EFFECT THAT ANY SUCH TRANSFER WILL NOT BE IN 
VIOLATION OF THE SECURITIES ACT OF 1933, AS AMENDED, OR OTHER 
APPLICABLE STATE OR FEDERAL SECURITIES LAWS OR ANY RULE OR 
REGULATION PROMULGATED THEREUNDER. ADDITIONALLY, ANY SALE OR 
OTHER TRANSFER OF THESE MEMBERSHIP INTERESTS IS SUBJECT TO CERTAIN 
RESTRICTIONS THAT ARE SET FORTH IN THE COMPANY'S OPERATING 
AGREEMENT ADDITIONALLY, THE SUBSCRIBER ACKNOWLEDGES THAT NEITHER 
THE COMPANY NOR THE MANAGER IS OBLIGATED TO REGISTER THE UNITS 
UNDER THE SECURITIES LAWS. SUBSCRIBER FURTHER UNDERSTANDS THAT 
THE TRANSFER OF THE UNITS MAY BE SUBSTANTIALLY RESTRICTED BY THE 
SECURITIES LAWS AND BY THE ABSENCE OF A TRADING MARKET THEREFOR, 
AND THE TRANSFER OF THE UNITS IS ADDITIONALLY RESTRICTED BY THE 
TERMS OF THE OPERATING AGREEMENT; THAT NO TRADING MARKET FOR THE 
UNITS EXISTS AND NONE IS EXPECTED TO DEVELOP; AND THAT ANY SALE OR 
OTHER DISPOSITION OF THE UNITS MAY RESULT IN UNFAVORABLE TAX 
CONSEQUENCES TO THE SUBSCRIBER. THE SUBSCRIBER ACKNOWLEDGES THAT 
THE RESTRICTIONS ON THE TRANSFERABILITY OF THE UNITS ARE SUBSTANTIAL 
AND MAY REQUIRE THE SUBSCRIBER TO HOLD THE UNITS INDEFINITELY. THE 
SUBSCRIBER HEREBY REPRESENTS AND WARRANTS THAT THE SUBSCRIBER HAS 
ADEQUATE MEANS OF PROVIDING FOR THE SUBSCRIBER'S CURRENT AND 
FUTURE NEEDS AND POSSIBLE PERSONAL CONTINGENCIES AND HAS NO NEED 
FOR LIQUIDITY OF THE UNITS. 

4. Subscriber's Additional Representations and Warranties. The Subscriber 
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additionally represents and warrants to the Regional Center and the Company as follows: 

(a) The Subscriber understands that the offer and sale of the Units have not 
been registered under the Securities Laws, pursuant to applicable exemptions. The Subscriber 
acknowledges the Company is not obligated to register the Unit under the Securities Laws. In 
addition to restrictions on transferability pursuant to the Operating Agreement, without such 
registration, such Unit may not be sold, pledged, hypothecated or otherwise transferred at any 
time whatsoever, except upon delivery to the Company of an opinion of counsel satisfactory to 
the Manager and the Company that registration is not required for such transfer or the 
submission to the Manager of such other evidence as may be satisfactory to the Manager and the 
Company to the effect that any such transfer will not be in violation of the Securities Laws. 
Subscriber further understands that any transfer of the Unit may be substantially restricted by the 
absence of a trading market therefor and none is expected to develop, and that any sale or other 
disposition of the Unit may result in unfavorable tax consequences to the Subscriber. The 
Subscriber acknowledges that the restrictions on the transferability of the Unit are substantial and 
may require the Subscriber to hold the Unit indefinitely. 

(b) The Subscriber is acquiring the Unit solely for the account of the 
Subscriber for investment purposes only and not for distribution or resale to others. The 
Subscriber will not resell or offer to resell all or a portion of the Unit except in strict compliance 
with all applicable Securities Laws, including, without limitation, Regulation S (Rules 901 
through 905 and Preliminary Statement) under the Securities Act and the Operating Agreement. 
Subscriber will not engage in any hedging transactions involving the Unit, except in compliance 
with the Securities Laws and the Operating Agreement. 

(c) Subscriber (i) is not a U.S. Person, is not a citizen or resident alien of the 
United States, is not acquiring the Units for the account or benefit of any U.S. Person, did not 
receive the Offering Memorandum or an offer to purchase the Unit in the United States and did 
not execute this Agreement and pay the amounts specified hereunder from within the United 
States; or (ii) is an Accredited Investor acquiring the Units in a transaction not requiring 
registration under the Securities Act through Regulation D of the Securities Act. If requested by 
the Company, Subscriber further agrees to execute and deliver to the Company an executed IRS 
Form W-8 certifying that he or she is a Non-Resident Alien. 

(d) The Subscriber is a bona fide resident of the country set forth in his or her 
address in this Agreement, and agrees that if his or her principal residence changes prior to his or 
her purchase of a Unit, he or she will promptly notify the Manager. 

(e) The Subscriber acknowledges that the offer and sale of the Units is not 
taking place within the United States, but rather in an "offshore transaction," as defined in Rule 
902 of Regulation S adopted by the Securities Exchange Commission pursuant to the Securities 
Act, and that no "directed selling efforts" took place within the United States in compliance with 
Regulation S, unless the Subscriber is an "accredited investors" as such term is defined in Rule 
501(a) under the Securities Act in compliance with Regulation D of the Securities Act. The term 
"United States" means the United States of America, its territories and possessions, any state of 
the United States and the District of Columbia. 
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(f) The Subscriber's financial condition is such that he or she has no need for 
liquidity with respect to its investment to satisfy any existing or contemplated undertaking or 
indebtedness and is able to bear the economic risk of its investment for an indefinite period of 
time, including the risk of losing all of its investment. 

(g) The Subscriber understands that the Project has not yet been developed 
and it has no operating history. The Project is in its early stages, is not currently generating any 
revenue, and its future profitability cannot be assured. 

(h) The Subscriber understands that: (i) his or her subscription for a Unit is 
irrevocable until the Offering Period ends without the Company's written consent; (ii) an 
investment in the Unit is a speculative investment that involves a high degree of risk, including 
the risk of loss of the entire investment of the Subscriber in the Company; (iii) no federal or state 
agency has passed upon the adequacy or accuracy of the infonnation made available to the 
Subscriber, or made any finding or determination as to the fairness for investment, or any 
recommendation or endorsement of the Unit as an investment; (iv) any anticipated federal and/or 
state income tax benefits applicable to the Unit may be lost through changes in, or adverse 
interpretations of, existing .laws and regulations; and (vi) there is no assurance that the Company 
will ever be profitable, or that the Subscriber's investment in the Unit will ever be recoverable. 

(i) The Subscriber acknowledges that there is no assurance that his or her 
1-526 Petition will be granted or, if it is, that Subscriber will ultimately be approved for 
conditional or unconditional lawful pennanent residence in the U.S. or be able to become a U.S. 
citizen. Neither the Company, Regional Center, Developer, nor the Company's immigration 
counsel has made any effort to pre-determine Subscriber's personal qualifications and 
circumstances and whether the Subscriber is likely or not likely to obtain favorable action on its 
1-526 Petition or EB-5 Visa, and that there are numerous reasons that will result in the Subscriber 
being denied residency in the United States, including, without limitation, the Project failing to 
qualify as an approved project for the EB-5 Program. 

G) The Subscriber (i) has been provided with a copy of the Offering 
Memorandum, including, as exhibits thereto, this Agreement, the Escrow Agreement, the 
Operating Agreement, and has reviewed same; (ii) has been given complete access to all 
documents, records, contracts and books of or relating to the Company and the Unit, and all 
other infonnation reasonably requested by the Subscriber; and (iii) has perfonned a complete 
examination of all such documents, records, contracts and books to the extent deemed necessary 
by the Subscriber in reaching the Subscriber's decision to invest in the Company. The 
Subscriber further acknowledges and confinns that the Subscriber has had an opportunity to ask 
questions of and receive answers from the Company and the Developer concerning the Unit, the 
prospective contemplated business and purpose of the Company, and any other matter the 
Subscriber has deemed relevant, and all such inquiries have been answered to the Subscriber's 
satisfaction. In addition, Subscriber acknowledges that he or she has had and may have, at any 
reasonable hour, after reasonable prior notice, access to the financial and other records of the 
Company which the Company can obtain without unreasonable effort or expense, and further 
acknowledges that Subscriber has obtained, in Subscriber's judgment, sufficient infonnation 
from the Company to evaluate the merits and risks of an investment in the Unit. 
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(k) The Subscriber acknowledges that: (i) the risks inherent to this investment 
have been fully considered; (ii) the Manager will have substantial and exclusive authority to 
conduct the operation of the Company; and (iii) an investment in the Unit has neither been 
approved nor disapproved by the Securities and Exchange Commission or any other federal, state 
or local department or agency of any other jurisdiction, and such authorities have not passed 
upon the adequacy or accuracy of the disclosure provided to investors in connection with an 
investment in the Unit. 

(1) The Subscriber acknowledges that neither the Company, Manager, the 
Regional Center nor any representative of the Company, the Manager or the Regional Center has 
made any representations or warranties in respect of the Developer's business or profitability. 
Without limiting the generality of the foregoing, the Subscriber acknowledges and agrees that 
information, including any business plan or financial projections or forecasts or other 
information contained in written materials provided or made available to the undersigned, and 
any oral, visual or other presentations made by the Company, the Manager or the Regional 
Center or its representatives to the Subscriber shall not be deemed a representation or warranty in 
respect of the matters therein. Subscriber acknowledges that the Offering Memorandum contains 
information that the Developer and Company believe is accurate and, as such information relates 
to the projected revenues and expenses of the Developer, data that the Developer believes is a 
reasonable forecast of the results that the Developer will achieve; however, as an accredited, 
experienced and sophisticated investor, Subscriber is aware that there are many foreseeable and 
unforeseeable events that could cause the assumptions underlying the financial projections to not 
materialize, and the results of same may cause material adverse consequences to the financial 
results of the Developer and Company. 

(m) In making the decision to purchase the Unit, Subscriber has relied solely 
upon independent investigations made by Subscriber, and the Subscriber further represents and 
warrants that the Subscriber is not acquiring the Unit as a result of any advertisement, article, 
notice or other communication published in any newspaper, magazine or similar media 
distributed in the United States, any seminar in the United States or any solicitation by a person 
in the United States not previously known to the Subscriber, and that Subscriber is not aware of 
any general solicitation within the United States or general advertising within the United States 
regarding the purchase or sale of the Unit. The Subscriber acknowledges and confirms that he or 
she is not relying upon any statement, representation or warranty made by the Company or its 
respective representatives in making a decision to subscribe for the Unit. Subscriber must rely 
solely on the terms of the Operating Agreement for the terms of Subscriber's participation in the 
Company and the rights and responsibilities of owning its Unit. 

(n) The Subscriber understands that the Company and the Manager will be 
relying on the accuracy and completeness of all matters set forth in this Agreement, and the 
Subscriber represents and warrants to the Company, the Manager and each of their affiliates that 
the information, representations, warranties, acknowledgments and all other matters set forth in 
the Subscription Agreement with respect to the Subscriber are complete, true and correct and 
does not fail to include any material fact necessary to make the facts stated, in light of the 
circumstances in which they are made, not misleading, and may be relied upon by them in 
determining whether the offer and sale of a Unit to the Subscriber is exempt from registration 
under the Securities Laws, and the Subscriber will notify them immediately of any change in any 
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statements made in the Subscription Agreement that occurs prior to the consummation of the 
purchase of a Unit. 

( o) The Subscriber is in compliance with all applicable provisions of the 
Uniting and Strengthening America by Providing Appropriate Tools Required to Intercept and 
Obstruct Terrorism Act of 2001 (the "USA Patriot Act"), the U.S. Bank Secrecy Act (the 
"BSA") and all other anti-money laundering laws and applicable regulations adopted to 
implement the provisions of such laws, including policies and procedures that can be reasonably 
expected to detect and cause the reporting of transactions under Section 5318 of the BSA. The 
Subscriber is not and shall not be a person: (i) acting, directly or indirectly, on behalf of terrorists 
or terrorist organizations, including those persons or entities that are included on any of the 
OF AC lists; (ii) listed on, residing in or having a place of business in a country or territory 
named on any of such lists or which is designated as a Non-Cooperative Jurisdiction by the 
Financial Action Task Force on Money Laundering (FATF), or whose funds are from or through 
such a jurisdiction; (iii) that is a "Foreign Shell bank" within the meaning of the USA Patriot 
Act; or (iv) residing in or organized under the laws of a jurisdiction designated by the U.S. 
Secretary of the Treasury under Sections 311 or 312 of the USA Patriot Act as warranting special 
measures due to money-laundering concerns. 

(p) The Subscriber (i) has accurately completed the Investor Questionnaire 
that is an exhibit to the Offering Memorandum; and (ii) is a "sophisticated person" in that 
Subscriber has such knowledge and experience in financial and business matters that individually 
and/or with the aid of advisers, it is capable of evaluating the merits and risks of an investment in 
the Company by making an informed investment decision with respect thereto. 

( q) If the Subscriber is (i) a purchaser in a sale that occurs outside the United 
States within the meaning of Regulation S or (ii) a "distributor," "dealer" or person "receiving a 
selling concession, fee or other remuneration" in respect of Units sold, prior to the expiration of 
the applicable "distribution compliance period" (as defined below), it acknowledges that (A) 
until the expiration of such "distribution compliance period" any offer or sale of the Units shall 
not be made by it to a U.S. Person or for the account or benefit of a U.S. Person within the 
meaning of Rule 902(k) of the Securities Act and (B) until the expiration of the "distribution 
compliance Period," it may not, directly or indirectly, refer, resell, pledge or otherwise transfer a 
Unit or any interest therein except to a person who certifies in writing to the Company that such 
transfer satisfies, as applicable, the requirements of the legends described herein and that the 
Units will not be accepted for registration of any transfer prior to the end of the applicable 
"distribution compliance period" unless the transferee has first complied with certification 
requirements described in this Section. The "distribution compliance period" means the one­
year period following the issue date for the Units. 

(a) The Subscriber acknowledges that the Manager, the Company, the 
Developer and their affiliates are unrelated parties, which could result in one or more conflicts of 
interest between the interests of the Subscribers and the Manager, the Company, the Developer 
and their affiliates. 

(r) The Subscriber acknowledges and agrees to comply with all of his or her 
obligations set forth in the EB-5 Job Allocation Addendum attached as Schedule 2 to the 
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Operating Agreement, and all of the Subscriber's representations, warranties and agreements set 
forth therein are hereby incorporated herein by reference. 

(s) The Subscriber acknowledges and agrees that (i) the Manager, Regional 
Center and Developer have not given, and have no authority to give, any investment advice with 
respect to the purchase of a security; and (ii) a prospective subscriber has not requested or 
otherwise sought any such investment advice from the Manager, Regional Center and/or the 
Developer. 

(t) The Subscriber acknowledges and agrees that (i) the Regional Center is 
unaffiliated with the Developer; (ii) the Regional Center makes no representations about the 
Project- and Developer-related information in the Project Business Plan or documents related to 
the business plan or the investment the Subscriber is making, and (iii) the Subscriber is in no way 
relying on the Regional Center for providing any service other than filing the annual I-924A 
report with users. 

5. Withholding Tax. The Subscriber acknowledges that in the event the Internal 
Revenue Service determines that the Subscriber's country of residence does not exchange 
adequate tax information with the United States, pursuant to Internal Revenue Code 
Sections 87l(h)(5) or Section 881(c)(5), then the Company will be obligated to withhold United 
States income taxes and remit such taxes to the Internal Revenue Service, pursuant to applicable 
law, and the Subscriber consents to such withholding. 

6. Confirmation. All information that the Subscriber has provided anywhere in this 
Agreement concerning the Subscriber and the Subscriber's financial position is correct and 
complete as of the date set forth below, and if there should be any material change in such 
information prior to the acceptance of the Subscriber's subscription for the Unit that is being 
purchased, the Subscriber will immediately provide such information to the Manager. 

7. Consultation with Independent Counsel and Tax Advisor. The Subscriber's 
investment in the Units is an investment in the equity of a Missouri limited liability company, 
which confers certain rights and liabilities upon the Subscriber pursuant to Missouri law and the 
Operating Agreement. Subscriber has been advised that Subscriber should consult with his or 
her own legal and tax advisors prior to executing this Agreement, acquiring a Unit or 
consummating the transactions contemplated hereby. Subscriber understands that the lawyers(s) 
for the Company, Regional Center and Developer represent only these entities in connection with 
the transactions contemplated by this Agreement, and do not represent the Subscriber, and such 
lawyer(s) make no representation regarding the Regional Center, the Company, the Developer or 
the Subscriber's investment in Units. 

8. Indemnification. Subscriber hereby agrees to indemnify and hold harmless the 
Regional Center, the Company and the Developer and their affiliates, and the respective 
employees, agents and attorneys of the foregoing against any and all losses, claims, demands, 
liabilities and expenses (including reasonable legal or other expenses) incurred by each such 
person or entity in connection with any claims or liabilities, whether or not resulting in any 
liability to such person or entity, to which any such indemnified party may become subject under 
the Securities Laws, under any other statute, at common law or otherwise, insofar as such losses, 
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claims, demands, liabilities and expenses (a) arise out of or are based upon any untrue statement 
or alleged untrue statement of a material fact made by Subscriber, or (b) arise out of or are based 
upon any breach of any representation, warranty or agreement of Subscriber contained herein. 

9. Investor Information Form, Form W-8 and Investor Questionnaire. Subscriber 
shall complete and fully execute, together with this Subscription Agreement, the Investor 
Information Form and Certificate of Foreign Status of Beneficial Owner for United States Tax 
Withholding (W-8), attached hereto as Exhibits A and B, respectively, and the Investor 
Questionnaire attached to the Offering Memorandum. 

10. Escrow Agreement. By execution hereof, the Subscriber agrees to be bound to 
the terms and conditions of the Escrow Agreement to the same extent as if the Subscriber had 
separately executed the Escrow Agreement attached as Exhibit B to the Offering Memorandum. 

11. Miscellaneous. 

(a) Severability. In the event any portion of this Agreement is found to be 
invalid, illegal, or unenforceable in any jurisdiction, the validity, legality, and enforceability of 
the remaining provisions of this Agreement shall not in any way be affected or impaired thereby, 
and such invalidity, illegality or unenforceability in a jurisdiction shall not affect the validity, 
legality or enforceability of any portions of this Agreement in any other jurisdiction. 

(b) Entire Agreement; Amendment; Waiver. This Agreement constitutes the 
entire Agreement between the parties and supersedes all prior oral and written agreements 
between the parties hereto with respect to the subject matter hereof. Neither this Agreement nor 
any provision hereof may be amended, modified, changed, waived, discharged or terminated 
orally, except by a statement in writing signed by the party or parties against which enforcement 
or the change, waiver, discharge or termination is sought. No waiver of any provision of this 
Agreement shall be effective unless it is in writing and signed by the party against whom it is 
asserted, and any such written waiver shall only be applicable to the specific instance to which it 
relates and shall not be deemed to be a continuing or future waiver. 

(c) Governing Law; Venue; Jurisdiction. This Agreement and any dispute, 
disagreement, or issue of construction or interpretation arising hereunder whether relating to its 
execution, its validity, the obligations provided therein or performance thereof shall be governed 
or interpreted according to the laws of the State of Missouri, without giving effect to the conflict 
of laws provisions thereof. 

(d) Arbitration: Any controversy, dispute, or claim between the parties to this 
Agreement arising out of, in connection with, or in relation to the formation, negotiation, 
interpretation, performance or breach of this Agreement shall be submitted to JAMS, Inc. 
(hereafter, the "Arbitration Service'') and shall be settled exclusively by arbitration, before a 
three-member arbitration panel, in accordance with this Section. This agreement to resolve any 
disputes by binding arbitration shall extend to claims against any parent, subsidiary or Affiliate 
of each party, and, when acting within such capacity, any officer, director, member, employee or 
agent of each party, or of any of the above, and shall apply as well to claims arising out of state 
and federal statutes and local ordinances as well as to claims arising under the common law. 
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Arbitration shall be the exclusive remedy for determining any such dispute, whether in tort, 
contract or otherwise, regardless of its nature. Arbitration shall be governed by the 
Comprehensive Arbitration Rules and Procedures and International Arbitration Rules (or similar 
commercial arbitration rules) of the Arbitration Service. In the event of a conflict between the 
applicable rules of the Arbitration Service and these procedures, the provisions of these 
procedures shall govern. To select the three·member arbitration panel, the parties shall each 
name one neutral arbitrator, and those two arbitrators shall select a third neutral arbitrator from a 
list of potential arbitrators jointly prepared by the parties. The arbitration proceeding shall be 
decided by majority vote of the three·arbitrator panel. Unless mutually agreed by the parties 
otherwise, any arbitration shall take place in St. Louis, Missouri. 

In the event of a dispute subject to this Section, (a) the parties shall be entitled to 
reasonable discovery subject to the discretion of the arbitrator, (b) all testimony of witnesses 
shall be taken under oath, and the admission of evidence shall be governed by the rules of 
evidence applicable to civil proceedings under applicable law, and (c) a stenographic record shall 
be kept of all oral hearings. The remedial authority of the arbitrator shall be the same as, but no 
greater than, would be the remedial power of a court having jurisdiction over the parties and their 
dispute; provided, however, that the arbitrator shall have no power or authority under this 
Agreement or otherwise to award or provide for the award of punitive or consequential damages 
against any party. The arbitrator shall, upon an appropriate motion, dismiss any claim without an 
evidentiary hearing if the party bringing the motion establishes that he or it would be entitled to 
summary judgment if the matter had been pursued in court litigation. The parties and the 
arbitrator shall keep confidential all matters relating to any arbitration hereunder (including 
without limitation the existence of the dispute and the arbitration). 

In interpreting this Agreement, the arbitrator shall be bound by and follow the substantive 
law of the State of Missouri. To the extent applicable and not inconsistent with this Section, the 
arbitrator shall apply the Federal Rules of Civil Procedure and the Federal Rules of Evidence. 

Any filing or administrative fees shall be borne initially by the party requesting 
administration by the Arbitration Service. If both parties request such administration, the fees 
shall be borne initially by the party incurring such fees as provided by the rules of the Arbitration 
Service. The initial fees and costs of the arbitrator shall be borne equally by the parties. The 
prevailing party in such arbitration, as determined by the arbitrator, and in any enforcement or 
other court proceedings, shall be entitled to reimbursement from the other party for all of the 
prevailing party's costs (including but not limited to the arbitrator's compensation), expenses, 
and attorneys' fees. 

The arbitrator shall render an award and written opinion, and the award shall be final and 
binding upon the parties. Judgment upon any award rendered by the arbitrators may be entered 
by any state or federal court having jurisdiction thereof, in accordance with the terms of the 
Convention on the Recognition and Enforcement of Foreign Arbitral Awards. 

If any of the provisions of this Section are determined to be unlawful or otherwise 
unenforceable, in whole or in part, such determination shall not affect the validity of the 
remainder of this Section, and this Section shall be reformed to the extent necessary to carry out 
its provisions to the greatest extent possible and to insure that the resolution of all conflicts 
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between the parties, including those arising out of statutory claims, shall be resolved by neutral, 
binding arbitration. If a court should find that the arbitration provisions of this Section are not 
absolutely binding, then the parties intend any arbitration decision and award to be fully 
admissible in evidence in any subsequent action, given great weight by any finder of fact, and 
treated as determinative to the maximum extent permitted by law. 

(e) Litigation: Subject to the arbitration provisions set forth in Section 1 0( d) 
herein, the Company shall prosecute and defend such actions at law or in equity as may be 
necessary to enforce or protect the interest of the Company. The Company shall respond to any 
final decree, judgment or decision of any court, board or authority having jurisdiction in the 
premises. The Company shall satisfy any such judgment, decree or decision, first out of any 
insurance proceeds available therefor, and next out of assets of the Company. The cost of 
defending any actions brought against the Company and/or the Manager with respect to 
Company matters shall be borne by the Company except as otherwise provided in this 
Agreement. 

(f) Notices. All notices, offers, acceptance and any other acts under this 
Agreement (except payment) shall be in writing, and shall be sufficiently given if delivered to 
the addressee in person, by Federal Express or similar receipted delivery, or if mailed, postage 
prepaid, by certified mail, return receipt requested, as follows: 

Subscriber: 

The Company: 

At the address designated on the signature page of 
this Agreement. 

GLITL EB-5 LENDER, LLC 
c/o GLITL EB-5 Manager, LLC 
7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 63105 
Attention: Laura M. Hughes, Project Manager 
Tel: 314-615-8151 
Fax: 314-615-8140 
E-mail:lhughes@worldtradecenter-stl.com 

or to such other address as either of them, by notice to the other may designate from time to time. 

(g) Counterparts. This Agreement may be executed in one or more 
counterparts, each of which shall be deemed an original but all of which together shall constitute 
one and the same instrument. The execution of this Agreement may be by actual or facsimile 
signature. 

(h) Survival of Representations, Warranties and Agreements. The 
representations, warranties and agreements contained herein shall survive the delivery of, and 
payment for, the Unit. 

(i) Assignability. This Agreement and the rights and obligations hereunder 
and the Units contemplated to be purchased hereunder are not transferable or assignable by the 
Subscriber without the prior written consent of the Company, and any such attempted transfer or 
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assignment shall be void ab initio except as provided in the Operating Agreement. Before 
consenting to any such assignment, the Regional Center may require a proposed assignee to take 
certain actions and execute certain documents, including, without limitation, executing a separate 
subscription agreement, as the Regional Center may reasonably determine. 

U) Benefit. This Agreement shall be binding upon and inure to the benefit of 
the parties hereto and their legal representatives, successors, and assigns. 

(k) English Language. The English language text of this Agreement has been 
translated to a language in which the Subscriber is competent and the Subscriber understands all 
of the provisions of this Agreement. The English language text and American usage thereof 
shall control the interpretation and construction of this Agreement and all other writings between 
the parties. 

[Signatures appear on the following pages.] 
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IN WITNESS WHEREOF, the undersigned Subscriber has executed this Subscription 
Agreement for GLITL EB-5 LENDER, LLC, as of the date set forth below. 

SUBSCRIBER: 

[Social Security Number or FEI Number] (if any) Print Exact Name of Subscriber 

Date of Subscriber's Execution Signature of Subscriber 

Total Subscription Payment: 

$565,000.00 Principal Residential Street Address 

Country of Residence 

Telephone Number 

Fax Number 

E-mail Address 
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ACCEPTANCE 

By signing below, the undersigned accepts the foregoing subscription for membership 
interests in GLITL EB-5 LENDER, LLC, in accordance with the terms hereof, for: 

112667172.3 

GLITL EB-5 LENDER, LLC 

By: GLITL EB-5 MANAGER, LLC, 
its Manager 

Name: -----------------------
Title: ------------------------
Dated: ------------------------
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EXHIBIT A 

INVESTOR INFORMATION FORM 

MAILING ADDRESS: CITY: STATE: 

PROVINCE/COUNTY/SUBDIVISION: ZIP/POSTAL CODE: 

COUNTRY OF GOVERNMENT IDENTIFICATION: ST A IE/PROVINCE SUBDIVISION OF GOVERNMENT IDENTIFICATION: 

UNEXPIRED PHOTO GOVERNMENT JD NUMBER: TYPE OF UNEXPIRED PHOTO GOVERNMENT ID: 

COUNTRY OF GOVERNMENT IDENTIFICATION STATE/PROVINCE SUBDIVISION OF GOVERNMENT IDENTIFICATION: 

NOTE: Unexpired Photo Government Identification should be provided for all nonresidential aliens, along with an IRS Form W-8BEN 

Please review your infonnation above and the Subscription Agreement in its entirety, and sign below. THE UNDERSIGNED REPRESENTS AND WARRANTS THAT 
THE INFORMATION PROVIDED IN THIS INVESTOR INFORMATION FORM IS TRUE, COMPLETE AND ACCURATE. 

SIGNATURE: DATE: 

The legal address MUST be a street address. A post office box is not acceptable for a legal address. A legal address is the person's permanent residence address or, in the case 
of an entity, the place where it maintains a physical presence. For those investments by nonresident aliens and foreign entities, the legal address must be the same as the 
pennanent residence address listed on IRS Form W-8BEN. 

NOTE: To help the government fight the funding of terrorism and money laundering activities, federal law requires certain "financial institutions" to obtain, verity, and 
record information that identifies each investor. When you invest, we will ask for your name, address, date of birth, and other infonnation that will allow us to identity you. 
We may also ask you to provide a copy of your driver's license or other identifYing documents. The information you provide in this fonn may be used to perform a credit 
check and verify your identity by using internal sources and third party vendors. If additional space is needed, please attach a separate sheet. 
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EXHIBIT B 

CERTIFICATE OF FOREIGN STATUS OF BENEFICIAL OWNER 
FOR UNITED STATES TAX WITHHOLDING 

F<Ym W•SBEN Certificate of Foreign Status of Beneficial Owner for United 
States Tax Withholding and Reporting (Individuals) 

(Rev. February 2014) .,_For use by individuals. Entities mutt use Form W-!18EN-E • 

Deplr1rrentoflhe Treasuy 
lnter.a Rovenuo Service 

.,_ Information about Form W-8BEN and its 90parate intlructions is at www.its.gov/formw6ben. 
.,_ Give this form to the withholding agent or payer. Do not send to tho IRS. 

Do NOT use this form if: 

• You are NOT an individual 

• You are aU S. citizen or other US. person, including a resident alien individual 

• You are a beneficial owner claiming that income is effectively connected with the conduct of trade or business within the U.S. 
(other than personal services) . 

• You are a beneficial owner who is receiving compensation for personal services performed in the United States 

• A person acting as an intermediary 

Identification of Beneficial Owner see instructions 
Name of individual who is the beneficial owner 2 Country of citizenship 

3 Permanent residence address (street, apt. or suite no., or rural route). Do not use a P.O. box or in-care-of address. 

City or town, state or province. Include postal code where appropriate Country 

4 Mailing address Qf different from above) 

City or town, state or province. Include postal code where appropriate. Country 

5 U.S. taxpayer identification number (SSN or ITIN), if required (see instructions) 

Reference number(s) (see instructions) 8 Data of birth (MM·DD-YYYY) (see instructions) 

Claim of Tax Treaty Benefits (for chapter 3 purposes only) (see instructions) 

Ofvl3 No. 1545-1621 

Instead, use Form: 

W-SBEN·E 

W-9 

W-8ECI 

8233 or W-4 

W·81MY 

g I certify that the beneficial owner is a resident of ---------------------·---·-----·----------------within the meaning of the income tax treaty 
between the United States and that country. 

10 Special rates and conditions (if applicable-see instructions): The beneficial owner is claiming the provisions of Article ---·------··----------------
of the treaty identified on line 9 above to claim a -----·-----------------·%rate of withholding on (specify type of income): _______________________ _ 

Explain the reasons the owner meets the terms 

Certification 
Under penalties of perjury, I declare that I have examined the inf<Ymation on thiS form and to the best of my knowledge and belief it 1s true, carred, and complete. I fll'ther 
certify under penalties of perjury that: 

I am the individual that is the beneficial owner (or am authorized to sign for the individual that"' the beneficial owner) at all the income to which ths form relates or 
am using this fotm to document myself as an individual that 1s an ownAr or account holder of a foreign finandal •nst1tution, 

The person named oo line 1 of this form is not a U.S. person, 

The income to which thiS form relates is: 

(a) not effect1vely connected with the conduct at a trade or business 111 the Un1ted States, 

(b) effectively connected but IS not subject to tax under an applicable 1ncome tax treaty, or 

(c) the partner's share of a partnership's effectively connected income, 

The person named oo line 1 of this form is a resident of the treaty country listed on line 9 of the torm (if any) within the meaning of the mcome tax treaty between 
the United States and that country, and 

For broker transactiOI'IS or barter exchanges, the beneficial owner is an exempt foreign person as defined in the instructions. 

Furthermore, I authorize ths form to be provrded to any Withholding agent that has control, receipt, or custody of the rncome of which I am the beneficial owner or 
any witt'llolding agent that can disburse or make payment~ of the 1ncome of which I am the beneficial owner. I agree that I will submit a new form within 30 days 
if any certification made on this form becomes incorrect. 

Sign Here ~ 
Date (MM-DD-YYYY) 

Print name of signer Capacity in which acting ~~form is not signed by beneficial ow nil!) 

For Paperwork Reduction Act Notice, sea separate instructions. Cat. No. 25047Z Form W-8BEN (Rev. 2-2014) 
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THE MEMBERSHIP INTERESTS REPRESENTED BY THIS INSTRUMENT HAVE BEEN 
ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN REGISTERED UNDER THE 
SECURITIES ACT OF 1933, AS AMENDED, OR ANY STATE SECURITIES LAWS, 
PURSUANT TO APPLICABLE EXEMPTIONS. WITHOUT SUCH REGISTRATION, THESE 
MEMBERSHIP INTERESTS MAY NOT BE SOLD, PLEDGED, HYPOTHECATED OR 
OTHERWISE TRANSFERRED WITHIN THE UNITED STATES AT ANY TIME 
WHATSOEVER, EXCEPT UPON DELIVERY TO THE COMPANY OF AN OPINION OF 
COUNSEL SATISFACTORY TO THE MANAGER OF THE COMPANY THAT 
REGISTRATION IS NOT REQUIRED FOR SUCH TRANSFER OR THE SUBMISSION TO THE 
MANAGER OF THE COMPANY OF SUCH OTHER EVIDENCE AS MAY BE 
SATISFACTORYTOTHEMANAGER TOTHEEFFECTTHAT ANY SUCH TRANSFER WILL 
NOT BE IN VIOLATION OF THE SECURITIES ACT OF 1933, AS AMENDED, OR OTHER 
APPLICABLE STATE OR FEDERAL SECURITIES LAWS OR ANY RULE OR REGULATION 
PROMULGATED THEREUNDER. ADDITIONALLY, ANY SALE OR OTHER TRANSFER OF 
THESE MEMBERSHIP INTERESTS IS SUBJECT TO CERTAIN RESTRICTIONS THAT ARE 
SET FORTH IN THIS AGREEMENT. HEDGING UNITS MAY NOT BE CONDUCTED 
EXCEPT IN COMPLIANCE WITH THE SECURITIES ACT AND THIS AGREEMENT. 

NO PARTY EXCEPT THE COMPANY IS RESPONSIBLE FOR THE CONTENTS OF THE 
OFFERING MEMORANDUM (DEFINED BELOW), AND NO OTHER PARTY EXCEPT 
SALES AGENTS AUTHORIZED BY THE COMPANY WILL BE INVOLVED IN THE 
OFFERING OF UNITS UNDER THE MEMORANDUM OR THE ACCEPTANCE OF 
SUBSCRIPTIONS FROM INVESTING MEMBERS. 

OPERATING AGREEMENT 
OF 

GL/TL EB-5 LENDER, LLC 

THIS OPERATING AGREEMENT (this "Agreement") ofGL/TL EB-5 LENDER, LLC, 
a Missouri limited liability company (the "Company"), effective as 2015, is by 
and among GL/TL EB-5 MANAGER, LLC, a Missouri limited liability company (the 
"Manager"), and such persons as hereafter become members (the "Investing Members") in 
accordance with the provisions of this Agreement and the Missouri Limited Liability Company Act, 
as amended, by executing or causing to be executed a signature page in the form attached hereto. 

BACKGROUND INFORMATION 

The Investing Members desire to form a limited liability company pursuant to the laws of the 
State of Missouri for the purpose described below. To that end, the Manager has caused to be 
prepared, executed and filed with the Missouri Secretary of State a Certificate of Formation and has 
agreed to issue to the Investing Members units of Membership Interest described herein. 
Accordingly, in consideration of the mutual promises contained herein, the Manager and the 
Investing Members agree as follows: 
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OPERATIVE PROVISIONS 

1. DEFINITIONS. 

Except as otherwise defined herein, the following terms shall have the following meanings 
ascribed to such terms: 

1.1 "Accountants" means such firm of independent certified public accountants as may 
be engaged from time to time by the Manager to provide professional services to the Company. 

1.2 "Adjusted Capital Account Balance" means, with respect to any Investing Member, 
the balance, if any, in such Investing Member's Capital Account as of the end of the relevant fiscal 
year, after giving effect to the following adjustments. 

(1) Increase such balance by any amounts which such Investing Member is 
obligated to restore or is deemed to be obligated to restore pursuant to the penultimate (second to 
last) sentence of Treasury Regulations Sections 1.704-2(g)(l) and 1.704-2(1)(5); and 

(2) Decrease such balance by such Investing Members share of the items 
described in Treasury Regulations Sections 1.704-l(b)(2)(ii)(d)(4), (5) and (6). 

The foregoing definition of Adjusted Capital Account Balance is intended to comply with the 
provisions of Treasury Regulations Section 1. 704-1 (b )(2)(ii)( d) and shall be interpreted consistently 
therewith. The calculation of the Adjusted Capital Account Balance of an Investing Member shall 
exclude any Section 754 election. 

1.3 "Adjusted Capital Contribution" means, with respect to any Investing Member, the 
aggregate amount of such Investing Member's Capital Contributions, as at any given point in time, 
reduced by the amount of cash (if any) distributed to such Investing Member pursuant to Section 
10.6 and Section 10.7. In the event that any Investing Member transfers all or any portion ofhis or 
her Membership Interest in accordance with the terms of this Agreement, his or her transferee shall 
succeed to the Adjusted Capital Contribution of the transferor to the extent it relates to the 
transferred Membership Interest. 

1.4 "Adjustment of Status" shall have the meaning set forth in paragraph 5 of the EB-5 
Job Allocation Addendum, attached hereto as Schedule 2. 

1.5 "Affiliate" shall have the meaning set forth in Rule 405 promulgated under the 
Securities Act, except as otherwise provided herein. 

1.6 "Bankruptcy" means with respect to a specified Person: (i) the appointment of a 
receiver, conservator, rehabilitator or similar officer for the specified Person, unless the appointment 
of such officer shall be challenged in an application filed within thirty (30) days after the 
appointment and the appointment is vacated and such officer discharged within one hundred twenty 
(120) days of the appointment; (ii) the taking of possession of, or the assumption of control over, all 
or any substantial part of the property of the specified Person by any receiver, conservator, 
rehabilitator or similar officer or by the United States government or any agency thereof, unless such 
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possession or control is challenged in an application filed within thirty (30) days after such 
possession or control is taken and property is relinquished within one hundred twenty (120) days of 
the taking; (iii) the filing of a petition in bankruptcy or the commencement of any proceeding under 
any present or future federal or state law relating to bankruptcy, insolvency, debt relief or 
reorganization of debtors by or against the specified Person, provided, if filed against (and not by) 
the specified Person, such petition or proceeding is not challenged within thirty (30) days after it is 
filed and if so challenged is not dismissed within one hundred twenty (120) days of the filing of the 
petition or the commencement of the proceeding; or (iv) the making of an assignment for the benefit 
of creditors or a private composition, arrangement or adjustment with the creditors of the specified 
Person. 

1. 7 "BSA" shall have the meaning set forth in Section 19( o) hereof. 

1.8 "Business" means the business of the Company of making the Loan pursuant to 
USCIS guidelines. 

1.9 "Capital Account" means, with respect to any Investing Member, the sum of his or 
her paid-in Capital Contribution (a) increased by all profits allocated to such Investing Member; and 
(b) decreased by (i) the amount of all cash distributions to such Investing Member, and (ii) all losses 
allocated to such Investing Member. Otherwise, each Investing Member's Capital Account shall be 
maintained and adjusted in accordance with the Code and the Treasury Regulations thereunder, 
including expressly, but not by way oflimitation, the adjustments to Capital Accounts permitted by 
Section 704(b) of the Code and the Treasury Regulations thereunder in the case of an Investing 
Member who receives the benefit or detriment of any special basis adjustment under Sections 734, 
743 and 754 of the Code. 

1.10 "Capital Contributions" means the total cash contributed to the Company by the 
Investing Members pursuant to the terms of this Agreement, excluding the Expense Amount. Any 
reference to the Capital Contribution of an Investing Member shall include the Capital Contribution 
made by a predecessor holder of the interest of such Investing Member. 

1.11 "Cash Distributions" means the Cash Flow distributions a set forth in Section 10.6 
hereof. 

1.12 "Cash Flow'' means the total cash receipts of the Company, plus any other funds 
(including amounts designated as reserves by the Manager, where and to the extent it no longer 
regards such reserves as reasonably necessary to the efficient conduct of the Company's business) 
deemed available for distribution and designated as Cash Flow (excluding Capital Contributions) by 
the Manager less (a) any operating expenses of the Company excluding any expense not involving a 
cash expenditure, such as amounts charged for depreciation; (b) all payments of principal and interest 
on account of any loans secured by Company property or any other Company obligations or loans; 
and (c) reserves for working capital and anticipated expenditures in such amounts as may be 
determined from time to time by the Manager. Cash Flow shall be determined separately for each 
fiscal year of the Company. 
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1.13 "Certificate of Formation" means the valid Certificate ofFonnation, duly filed in its 
original or any amended fonn in accordance with (and in all respects sufficient in fonn and substance 
under) the laws of the State of Missouri. 

1.14 "Code" means the Internal Revenue Code of 1986, as amended from time to time, or 
corresponding provisions of subsequent laws. 

1.15 "Company" shall have the meaning set forth in the introductory paragraph hereof. 

1.16 "Developer" means GLITL EB-5 OWNER, LLC, a Missouri limited liability 
company. 

1.17 "EB-5 Program" shall have the meaning set forth in Section 8.4(b) hereof. 

1.18 "EB-5 Visa" shall have the meaning set forth in paragraph 4 of the EB-5 Job 
Allocation Addendum, attached hereto as Schedule 2. 

1.19 "Escrow Agent" means Signature Bank, or its successor, appointed as such under the 
Escrow Agreement. 

1.20 "Escrow Agreement" means that certain Escrow Agreement between the Escrow 
Agent, the Company and each Investing Member in the Offering. 

1.21 "Expense Amount" means the Fifty Thousand Dollar ($65,000) amount funded by 
each Investing Member upon subscription for a Unit that will be paid directly to the Manager upon 
subscription to cover certain Offering costs, migration services and brokerage fees. 

1.22 "Gross Asset Value" means with respect to any asset of the Company, such asset's 
adjusted basis for federal income tax purposes. 

1.23 "Holdback Amount" shall have the meaning set forth in Section 7.5(b) hereof. 

1.24 "Subscription Holdback Account" shall have the meaning set forth in Section 7.5(b) 
hereof. 

1.25 "1-526 Petition" means a Form I-526 Immigrant Petition for Entrepreneur filed with 
US CIS on behalf of an Investing Member. 

1.26 "1-829 Petition" means a Form I-829 Immigrant Petition for Entrepreneur filed with 
US CIS on behalf of an Investing Member. 

1.27 "Initial Condition" shall have the meaning set forth in Section 7.5(a) hereof. 

1.28 "Investing Member" shall have the meaning set forth in the introductory paragraph 
hereof. 
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1.29 "Limited Liability Company Act" means the Missouri Limited Liability Company 
Act, as amended. 

1.30 "Loan" shall have the meaning set forth in Section 4.1 (a) hereof. 

1.31 "Loan Agreement" shall have the meaning set forth in Section 4.1 (a) hereof. 

1.32 "Majority in Interest" means Investing Members owning in the aggregate more than 
fifty percent (50%) of the Units then outstanding. 

1.33 "Manager" shall have the meaning set forth in the introductory paragraph hereof. 

1.34 "Manager Parties" shall have the meaning set forth in Section 8.5 hereof. 

1.35 "Membership Interest" means the membership interest of each Investing Member in 
the Company. 

1.36 "OFAC" shall have the meaning set forth in Section 8.4(b)(8) hereof. 

1.3 7 "Offering Memorandum" means the Confidential Private Placement Memorandum 
of the Company dated September 1, 2015, relating to the offering of the Units through a private 
placement. 

1.3 8 "Permanent Disability" or "Permanently Disabled,'' when used with reference to a 
specified Person, shall mean (i) any mental or physical illness, condition or incapacity which 
prevents the specified Person from performing his or her duties on behalf ofthe Company or any of 
its Affiliates for a period of 180 days during any 365 day period, (ii) a determination by an insurer 
that has issued a disability insurance policy to the Company or one or more Investing Members or 
the Manager with respect to a Person that such Person is permanently disabled as defined in such 
policy, or (iii) the determination by a court of competent jurisdiction that the specified Person is 
legally incompetent. 

1.39 "Person" means an individual, a partnership (general, limited or limited liability), a 
corporation, a limited liability company, an association, a joint stock company, a trust, a joint 
venture, an unincorporated organization, or a governmental, quasi-governmental, judicial or 
regulatory entity or any department, agency or political subdivision thereof. 

1.40 "Profits" and "Losses" mean, for each Fiscal Year, an amount equal to the 
Company's taxable income or loss for such Fiscal Year, respectively, including gain or loss from 
capital transactions, determined in accordance with Code Section 703(a) (for this purpose, all items 
of income, gain, loss, or deduction required to be stated separately pursuant to Code 
Section 703(a)(l) shall be included in taxable income or loss), with the following adjustments: 

(i) Any income of the Company that is exempt from federal income tax and not 
otherwise taken into account in computing Profits or Losses pursuant to this definition of"Profits" 
and ~~Losses'' shall be added to such taxable income or loss; 
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(ii) Any expenditures of the Company described in Code Section 705(a)(2)(B) or 
treated as Code Section 705(a)(2)(B) expenditures pursuant to Regulation Section 1.704-
l(b)(2)(iv)(i), and not otherwise taken into account in computing Profits or Losses pursuant to this 
definition of "Profits" and "Losses" shall be subtracted from such taxable income or loss; 

(iii) Gain or loss resulting from any disposition of property with respect to which 
gain or loss is recognized for federal income tax purposes shall be computed by reference to the 
Gross Asset Value of the property disposed of, notwithstanding that the adjusted tax basis of such 
property differs from its Gross Asset Value; 

(iv) To the extent an adjustment to the adjusted tax basis of any Company asset 
pursuant to Code Section 734(b) or Code Section 743(b) is required pursuant to Regulation Section 
1. 704-l(b )(2)(iv)(m)( 4) to be taken into account in determining Capital Accounts as a result of a 
Distribution other than in complete liquidation of an Investing Member's Membership Interest, the 
amount of such adjustment shall be treated as an item of gain (if the adjustment increases the basis of 
the asset) or loss (if the adjustment decreases the basis of the asset) from the disposition of the asset 
and shall be taken into account for purposes of computing Profits or Losses; and 

(v) Notwithstanding any other provision of this Section, any items which are 
specially allocated pursuant to Section 10.11 shall not be taken into account in computing Profits or 
Losses. 

The amounts of the items of Company income, gain, loss or deduction available to be 
specially allocated pursuant to Section 10.11 shall be determined by applying rules analogous to 
those set forth in subparagraphs (i) through (v) above. 

1.41 "Project" means the development of two (2) new residential complexes, the Gerhart 
Lofts and the Truman Lofts, in St. Louis, Missouri. The Gerhart Lofts will be located at the 
intersection of Laclede A venue and Vandeventer A venue in St. Louis and the Truman Loft will be 
located at 1322 Dolman Street in St. Louis. 

1.42 "Project Escrow Account" means the account maintained by the Escrow Agent into 
which an Investing Member's Capital Contribution shall be deposited upon subscription for a Unit, 
to be disbursed as set forth in the Escrow Agreement. 

1.43 "Regional Center" means Gateway to the Midwest Investment Center, Inc., a 
Missouri corporation. 

1.44 "Securities Act" means the Securities Act of 1933, as amended. 

1.45 "Securities Laws" shall have the meaning set forth in Section 19( a) hereof. 

1.46 "Subscription Agreement" means the Subscription Agreement utilized by the 
Company to sell Units to Investing Members, including all attachments thereto. 

1.4 7 "Substitute Investing Member" shall have the meaning set forth in Section 7 .5(b) 
hereof. 
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1.48 "Unit" means a single unit of an Investing Member's Membership Interest. 

1.49 "USA Patriot Act" shall have the meaning set forth in Section 19( o) hereof. 

1.50 "USCIS" means United States Citizenship and Immigration Services. 

2. FORMATION. 

The Manager has formed a limited liability company pursuant to the Limited Liability 
Company Act and other applicable laws of the State of Missouri. 

3. NAME AND PLACE OF BUSINESS. 

3.1 The name of the Company is "GLITL EB-5 LENDER, LLC "or such other name as 
the Manager shall hereafter designate by written notice to the Investing Members. Its principal 
mailing address shall be c/o Laura M. Hughes, Project Manager, Gateway To The Midwest 
Investment Center, Inc., 7733 Forsyth Blvd., Suite 2200, St. Louis, Missouri 63105, Principal, or 
such other location as the Manager may from time to time designate by notice to the Investing 
Members. 

4. PURPOSE AND SCOPE OF COMPANY. 

4.1 (a) The Company has been formed for the purpose of making a loan to the 
Developer (the "Loan") in connection with the development of the Project by the Developer, 
pursuant to the terms of a loan agreement to be entered into between the Company and the Developer 
(the "Loan Agreement"). 

(b) In furtherance of the foregoing, but in no way limiting the generality of the 
foregoing, the Company may: (i) enter into, perform and carry out contracts and agreements as may 
be necessary, appropriate or incidental to the accomplishment of the purposes of the Company; and 
(ii) do all other acts and things which may be necessary, appropriate or incidental to the carrying out 
of the business and purposes of the Company. 

(c) The Company is specifically prohibited from engaging in the business of 
investing, reinvesting or trading in securities or in the business of issuing face-amount certificates of 
the installment type or having any such certificate outstanding. 

4.2 Other Business Ventures: The Manager, affiliates of the Manager and any officers, 
directors, employees, stockholders or other persons holding a legal or beneficial interest in any ofthe 
foregoing, may engage or possess an interest in other business ventures of every nature and 
description, independently or with others, and neither the Company nor any Investing Member shall 
have any right by virtue of this Agreement in or to such independent ventures or the income or 
profits derived therefrom. 
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5. TITLE. 

Title to any property and to any other assets acquired to carry out the purposes of the 
Company shall be held in the name of the Company. 

6. COMMENCEMENT, TERM. 

The Company shall be deemed to commence its existence as of the date of this Agreement. 
The term of the Company shall continue until terminated in accordance with the provisions of 
Section 11 hereof, or as otherwise provided by law. 

7. CAPITAL CONTRIBUTIONS. 

7.1 Investing Members: Each Investing Member shall contribute his or her Capital 
Contribution to the capital of the Company in the amounts set forth in each Investing Member's 
respective Subscription Agreement, in return for which they shall receive the applicable Membership 
Interest. The total amount to be contributed by each Investing Member shall be paid to the Escrow 
Agent as set forth in the Subscription Agreement. Contributions shall be only in cash via wire 
transfer. 

7.2 No Additional Contributions: The Investing Members are not required to contribute 
additional capital in excess of his or her Capital Contribution or lend funds to the Company. 

7.3 Capital Accounts: The Company shall establish for each Investing Member a Capital 
Account. 

7.4 Withdrawal and Return of Capital: No Investing Member may withdraw any capital 
from the Company without the consent of the Manager. Under circumstances causing a return of a 
Capital Contribution, no Investing Member shall have the right to receive property other than cash, 
except as may otherwise be specifically provided herein, nor to be paid interest on such contributions 
with respect to the period such contributions are held by the Company. 

7.5 Escrow Account. 

(a) Each Subscriber's $500,000 Capital Contribution will be paid to the Escrow Agent 
and will be held in escrow pursuant to the Escrow Agreement which maintains the Capital 
Contribution in a project account (the "Project Escrow Account"). The funds held in the Project 
Escrow Account from an Investing Member will be released to the Company's general operating 
account upon satisfaction of (i) the first to occur of (A) the receipt by the Company of executed 
subscription agreements from at least six (6) Subscribers under this Offering (the "Initial 
Condition"); or (B) one (1) I-526 Petition or a Project Exemplar has been approved by USCIS; and 
(ii) upon satisfaction of clause (i) above, the 1-526 Petition for the applicable Subscriber has been 
filed (collectively, the "Escrow Release Conditions") and in no event later than approval of such 
Investing Member's I-526 Petition. 

(b) Subscriber recognizes and agrees that the Company has commenced operations and 
has a need for the Capital Contributions of Investing Members before Investing Members' I-526 
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Petitions are approved by USCIS. Therefore, a portion or all of an Investing Member's Capital 
Contribution will be released from escrow prior to I-526 Petition approval as follows: 

Upon satisfaction of the Escrow Release Conditions, $400,000 of the Investing Member's 
total Capital Contribution (i.e., $500,000 less a 20% holdback amount of$1 00,000 (the "Holdback 
Amount"), shall be funded to the Company's general operating account by the Escrow Agent to 
partially fund the Investing Member's Capital Contribution so the Company can commence 
operations. The Holdback Amount will remain with the Escrow Agent in a holdback subaccount 
(the "Subscription Holdback Account") until such Investing Member's I-526 Petition is approved, 
unless otherwise released prior to I-526 Petition approval as provided below. If an Investing 
Member's I-526 Petition is approved, the Holdback Amount (if not previously released, as described 
below) shall be immediately released from the Subscription Holdback Account and disbursed to the 
Company's general operating account by the Escrow Agent to fund the remainder of the Investing 
Member's $500,000 Capital Contribution; accordingly, the Investing Member will have invested a 
full $500,000 at the time ofl-526 Petition approval. 

If an Investing Member receives an I-526 Petition denial (without appeal or after denial of 
any appeal, as provided herein): 

(i) if the denied Investing Member's $100,000 Holdback Amount remains in the 
Subscription Holdback Account, then (A) such $100,000 Holdback Amount shall be released from 
the Subscription Holdback Account and refunded to the Investing Member, and the Company will, 
subject to Section 7.5(c) below, (1) refund $400,000 to the denied Investing Member and (2) cancel 
such Investing Member's subscription; and (B) $400,000 held in the Subscription Holdback Account 
attributable to four ( 4) Investing Members whose 1-526 Petitions have been filed (meaning the 
priority of such four (4) Investing Members' release of funds is based on their I-526 Petition filing 
date) and who have Holdback Amounts remaining in the Subscription Holdback Account shall be 
released from the Subscription Holdback Account and disbursed to the general operating account of 
the Company to fund the remainder of the Capital Contributions of such four ( 4) Investing Members 
so the Company can continue operations without a deficit being caused by the refund of the denied 
Investing Member's Capital Contribution; and 

(ii) if the denied Investing Member's $100,000 Holdback Amount no longer 
remains in the Subscription Holdback Account, then (A) the Company will ( 1) subject to Section C 
below, refund $500,000 to the denied Investing Member and (2) cancel such Investing Member's 
subscription; and (B) $500,000 held in the Subscription Holdback Account attributable to the first 
five (5) Investing Members whose 1-526 Petitions have been filed (meaning the priority of such five 
(5) Investing Members' release of funds is based on their I-526 Petition filing date) and who have 
Holdback Amounts remaining in the Subscription Holdback Account shall be released from the 
Subscription Holdback Account and disbursed to the general operating account of the Company to 
fund the remainder of the Capital Contributions of such five ( 5) Investing Members so the Company 
can continue operations without a deficit being caused by the refund of the denied Investing 
Member's Capital Contribution. There shall always be at least $500,000 maintained in the 
Subscription Holdback Account unless a refund is made due to a denial. 
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Notwithstanding the foregoing, if there is an insufficient amount of Holdback Amounts 
available in the Subscription Holdback Account to enable the Company to return of all ofthe Capital 
Contribution amount to a denied Investing Member and continue operations with the Capital 
Contributions of other Investing Members, then: such refund will be made to the Investing Member: 

(i) by the Company using commercially reasonable efforts to substitute the 
Denied Investing Member with a Subscriber who subscribes and satisfies the 
Escrow Release Conditions (the "Substitute Investing Member") at which 
time a refund of the Capital Contribution shall be made to the Investing 
Member; and 

(ii) on a first priority basis, and solely to the extent of available cash flow, such 
that each denied Investing Member shall be refunded his or her Capital 
Contribution in full in an order based on the timing of when each such 
Investing Member's I-526 Petition was ultimately denied; provided, however, 
that the Developer agrees to guaranty the full refund of any Subscriber who 
receives an I-526 Petition Denial and has not received a refund of his or her 
entire Capital Contribution (taking into account any portion of the Holdback 
Amount of such denied Investing Member then remaining in the Subscription 
Holdback Account which would be applied towards such refund) within six 
(6) months of the Company receiving notice of such I-526 Petition Denial 
(See Guaranty Acknowledgment attached hereto as Appendix I). 

For purposes of clarification, the foregoing provisions are intended to ensure that each 
Investing Member (A) who has all or any portion of his or her Holdback Amount remaining in the 
Subscription Holdback Account and (B) who has not received approval of such Investing Member's 
I-526 Petition, shall receive a capital credit for such Investing Member's balance of any of his or her 
Holdback Amount released from the Subscription Holdback Account to the Company's general 
operating account. 

(c) Each Subscriber's Expense Amount shall be paid directly to the Manager upon the 
Subscriber's subscribing for Units hereunder; provided, however, that if a Subscriber receives an 1-
526 Petition denial (without certification of the denial to the USCIS Administrative Appeals Office, 
as provided herein), the Manager shall, subject to the provisions of"VI. 15. SUMMARY OF THE 
OPERATING AGREEMENT- Mandatory Repurchase," of the Offering Memorandum, reftmd the 
Subscriber's Expense Amount, less a Twenty-Five Thousand Dollar ($25,000) charge to cover 
certain Offering costs; provided further, however, that if the Investing Member is at fault in 
providing incorrect information related to the I-526 Petition or lies or misrepresents information on 
his or her I-526 Petition, the full Sixty-Five Thousand Dollars ($65,000) shall be retained by the 
Manager for costs incurred on behalf of an individual Subscriber. 

If an Investing Member receives an I-526 Petition denial and elects to appeal that denial to 
the USCIS Administrative Appeals Office at his or her own expense and the Manager consent to 
such appeal, the cancellation of such Investing Member's Unit shall be deferred as more fully set 
forth in Section 12.8, below. 
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Any release of an Investing Member's funds from escrow as provided herein shall be reported 
to the Investing Member by the Regional Center and/or Manager. 

8. RIGHTS AND DUTIES OF THE MANAGER 

8.1 Management of Company Business: The Manager shall have the power and authority 
to manage and direct all of the Company's business. The Manager may from time to time seek the 
direction of the Investing Members in making any decisions related to the Business, although it shall 
not be required to seek such direction. The exercise of any power conferred by this Agreement by 
the Manager shall constitute the act of and be binding upon the Company. The Company shall 
follow the terms regarding the Loan set forth in the Offering Memorandum in connection with the 
making of the Loan. The Manager may make modifications to the Loan Agreement in its sole 
discretion. 

8.2 Specific Rights and Powers: In addition to any other rights and powers which it may 
possess under law, but subject to the provisions of Section 4 and Subsection 8.3 below, the Manager 
and/or its designated agents shall have such other rights and powers required for or appropriate to its 
management of the Company's business, which, by way of illustration but not limitation, shall 
include the following: 

(1) to enter into any contract of insurance which the Manager may reasonably 
deem appropriate for the protection or conservation of Company property, or for any other purpose 
beneficial to the Company; 

(2) to employ attorneys, agents, consultants) accountants and other independent 
contractors to perform services on behalf of the Company, including Affiliates of the Manager; 
provided that such services are reasonably necessary or advisable and the compensation therefore is 
reasonable; 

(3) to bring or defend legal actions in the name of the Company, pay, collect, 
compromise, arbitrate, or otherwise adjust or settle claims or demands of or against the Company or 
its agents; 

(4) to establish reasonable reserve funds from income derived from the Loan in 
connection with its administration, but the Company shall not establish reserves consisting of Capital 
Contributions oflnvesting Members prior to repayment of the Loan; 

(5) to perform or cause to be performed all of the Company's obligations under 
any agreement to which the Company is a party; 

(6) to make the Loan (and any other loan, including, without limitation, for 
purposes of maintaining the "at risk" status of the Members in accordance with USCIS guidelines) 
and from time to time modify the conditions of same if reasonably necessary; 

(7) to engage the third parties to provide administrative services to the Company; 
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(8) to identify, evaluate, and apply to other projects capital that Investing 
Members choose not to be distributed after repayment of the Loan; and 

(9) to execute, acknowledge and deliver any and all instruments necessary to 
effectuate any of the foregoing. 

8.3 Limitations on Manager Authority: Notwithstanding anything to the contrary herein 
contained and subject to the provisions of Section 4, without in each instance receiving the prior 
written consent of a Majority in Interest of the Investing Members, the Company shall not have the 
authority to: 

(1) lend Company funds to any person other than in connection with the Loan or 
in the ordinary course of business, except for purposes of maintaining the "at risk" status of the 
Members in accordance with USCIS guidelines; 

(2) perform any act which would make it impossible to carry on the ordinary 
business of the Company or which would be in contravention of the express terms of this 
Agreement; 

(3) admit a person as an Investing Member other than as provided herein; or 

( 4) take any action which would result in the Company being classified other than 
as a partnership for federal income tax purposes. 

8.4 Compliance with EB-5 Restrictions. 

(a) The Regional Center has obtained designation from USCIS as an approved 
"regional center" for a geographic area that includes the Project, authorizing the Company to 
participate under such approval to facilitate the filing by Investing Members ofl-526 Petitions, the 
approval of which allows the Investing Members then to seek conditional lawful permanent 
residence in the United States, along with their spouse and unmarried children under age 21, as 
applicable and as determined by each Investing Member. 

(b) The Manager shall endeavor to operate the Company in compliance with the 
legal and policy requirements ofUSCIS's EB-5 Immigrant Investor Program ("EB-5 Program'') 
administered by US CIS, as advised by the Regional Center. In particular, the Manager shall cause 
the Company to: 

( 1) deploy the Capital Contributions oflnvesting Members in job creating 
activity constituting the Project, directly or indirectly, and to keep such funds invested (including by 
loan) in job creating activity until all Investing Members have received adjudication of removal of 
conditions from permanent residence; 

(2) avoid reserve accounts designed to evade at-risk investment, and avoid 
agreements for redemption (including return on investment) of Investing Members' Capital 
Contributions before adjudication of the petitions for removal of conditions on their permanent 
residence; 

112667304.4 12 

192 



(3) redeem any Investing Members' Capital Contributions, if at all, only at 
fair market rates; 

( 4) maintain an ongoing business deploying capital to job creating activity; 

(5) follow the business plan for the Project as submitted for approval to 
USCIS, consulting with the Regional Center before implementing any changes that could be 
considered material; 

( 6) track, maintain records, and share data and records with the Regional 
Center concerning the Loan and the underlying Project, including the expenditure of funds, 
employment of workers, completion of construction, operation of facilities and enterprises; 

(7) require the Developer to perform such tracking, documentation, and 
sharing of information with the Company and the Regional Center as is required to enable the 
Regional Center to meet its obligations to USCIS and to provide information to Investing Members 
as needed for them to request removal of conditions from their U.S. permanent residence; 

(8) obtain approval from the Office of Foreign Assets Control ("OFAC") 
of the U.S. Treasury Department, or confirmation of no need for approval, before subscribing an 
Investing Member who is a native or citizen or whose capital derives from a country subject to 
embargo under regulations administered by OF AC; 

(9) cause the Investing Members to participate in making management 
decisions for the Company to comply with US CIS regulations; and 

(10) cause the Company not to sell or otherwise dispose of its interest in the 
Loan without the consent of all the Investing Members. 

8.5 Liability of the Manager to Investing Members and Company; Indemnification: The 
Manager shall be required to devote only so much time and attention to the business affairs of the 
Company as is reasonably necessary or advisable to competently oversee such affairs. Except as 
otherwise specifically set forth herein, neither the Manager nor any of their Affiliates, nor any of 
their respective officers, directors, employees, agents, representatives, owners or principals, partners 
and/or members (collectively, the "Manager Parties") shall be personally liable to any Investing 
Member because any taxing authority disallows or adjusts any deduction or credit claimed in a 
Company income tax return, nor for the repayment of Capital Contributions. The performance of or 
the omission to perform any act, the effect of which may cause or result in loss or damage to the 
Company, if performed or omitted in good faith and in accordance with the tenns of this Agreement, 
shall not subject the Manager Parties to any liability to either the Company or any Investing 
Members. The Company, its receiver, or its trustee, as applicable, shall indemnifY and save hannless 
the Manager Parties from any claim, loss, expense, liability, action or damage resulting from any 
such act or omission, including, without limitation, reasonable costs and expenses of litigation and 
appeal (including reasonable fees and expenses of attorneys engaged by the Manager Parties in 
defense of each such act or omission); but the Manager Parties shall not be entitled to be indemnified 
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or held harmless to the extent such claim, loss, expense, liability, action or damage results from 
fraud, bad faith, gross negligence or willful misconduct. 

8.6 Special Duties of the Manager: In addition to and without limiting the duties and 
obligations specified or referenced hereunder, the Manager shall advise and take direction from 
professional advisors that it may choose to engage, including, without limitation, with respect to (a) 
performing and complying with the provisions of any agreement affecting Company property or the 
operation thereof with any independent contractor with or agent of the Company; and (b) causing the 
Company to file an amended Certificate and such other documents and to perform such acts as shall 
be required under Missouri law in order to preserve the valid existence of the Company and the 
limited liability of the Investing Members. 

8. 7 Removal; Resignation: 

(1) The Manager may be removed upon its bankruptcy by a Majority in Interest 
vote of the Investing Members. 

(2) The Manager may resign as an agent of the Company at any time upon \vritten 
notice to the Company. 

(3) Upon removal or resignation ofthe Manager) the removed/resigned Manager 
shall immediately cease to have any authority to act as an agent for the Company. 

8.8 Election of Successor Manager. Within thirty (30) days after the removal or 
resignation of the Manager, the Majority in Interest of the Investing Members shall elect a successor 
Manager. 

9. FEES, SALARIES AND EXPENSES. 

9.1 Manager and Other Fees: The Developer shall pay to the Manager a management fee 
equal to approximately one-half percent (.5%) of the total Loan amount advanced per annum (the 
"Management Fee") in accordance with the terms of the Loan Agreement, in consideration for the 
Manager's services as a Manager hereunder, as well as to pay for Company operating expenses, 
offshore migration agents and other marketing costs and expenses. The Manager will use 
substantially all or a portion of the Management Fee to pay marketing costs and fees. 

The Management Fee shall not be paid from the Investing Member's $500,000 Capital Contribution. 

In connection with any prepayment of the Loan, the Manager shall receive an amount equal to the 
Management Fee that would have been paid through Loan maturity had the Loan not been prepaid. 

9.2 Expenses: Except as otherwise provided herein, the Manager shall pay out of its 
Management Fee and/or the Expense Amount all ordinary expenses incurred in connection with 
maintaining and operating its office and the books and records of the Company. The Company will 
pay all extraordinary costs and expenses of the Company, including litigation expenses, using cash 
available to the Company. 
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9.3 Salaries, Drawings and Interest on Capital Accounts: No Investing Member shall 
receive any interest on a Capital Contribution or any salary, either with respect to any Capital 
Contribution, for services rendered on behalf of the Company or otherwise in his or her capacity as 
Investing Member, except as expressly provided elsewhere in this Agreement. 

10. PROFITS, LOSSES, DISTRIBUTIONS AND JOB CREATION 
ALLOCATION. 

10.1 Generally: The following provisions shall apply with respect to the allocation of 
profits and losses: 

( 1) Profits and losses for all purposes of this Agreement shall be determined in 
accordance with the accounting method followed by the Company for federal income tax purposes 
and othenvise in accordance with generally accepted accounting principles. Every item of income, 
gain, loss, deduction, credit or tax preference entering into the computation of such profit or loss, or 
applicable to the period during which such profit or loss was realized, shall be considered allocated 
to each Investing Member in the same proportion as profits and losses are allocated to such Investing 
Member below. 

(2) Profits and losses shall be allocated to the Investing Members commencing 
with the fiscal year ending December 31, 2015 and annually thereafter. 

(3) Allocation of Profits and Losses. Except with respect to the repayment of 
indebtedness and the allocation of any built-in gain provided for under Section 704( c) of the Code~ 
all profits and losses of the Company shall be allocated as set forth hereinafter. 

10.2 Allocation Following Transfer ofMembership Interest Except as otherwise provided 
herein, in any year in which an Investing Member transfers all or any portion of a Membership 
Interest to any person who, during such year~ is admitted as a substitute Investing Member, the share 
of profits, losses and distributable Cash Flow allocated to or attributable to the Membership Interest 
sold, assigned or transferred, shall be divided between the assignor and the assignee on the basis of 
the number of days in such year before, and the number of days on or after, the execution by the 
assignee of this Agreement; provided, however, that the assignor and the assignee may by agreement 
make special provisions for the allocation of items of income, profit, gain, loss, deduction or credit 
as may from time to time be permitted under the Code, and for the distribution of Cash Flow, but 
such agreement shall be binding as to the Company only after it shall have received notice thereof 
from the assignor and assignee. 

10.3 Allocation to the Manager: No profits or losses shall be allocated to the Manager for 
its serving in such capacity. 

10.4 Apportionment of Allocations and Distributions: Except as otherwise provided in this 
Agreement, allocations and distributions to be made to each Investing Member pursuant to this 
Section 10 shall be made in the proportion that his or her respective Membership Interest bears to the 
Membership Interests of all Investing Members, measured as of the last day of the period for which 
such allocation or distribution is made. 
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10.5 Allocation of Profits and Losses: 

(1) Profits and Losses shall be allocated pro rata to the Investing Members. 

(2) Limitation. The Losses allocated to an Investing Member shall not exceed the 
maximum amount of Losses that can be so allocated without causing any Investing Member to have 
an Adjusted Capital Account deficit (determined after all cash distributions for the fiscal period) at 
the end of the fiscal period for which the allocation relates. All Losses in excess of the limitation set 
forth in the preceding sentence shall be allocated among those Investing Members that will not have 
an Adjusted Capital Account deficit at the end of the fiscal period in the ratio of their relative 
Membership Interests, and any excess thereafter shall be allocated to the Investing Member in 
accordance with their percentage interests. 

10.6 Distribution of Cash Flow: The Manager shall have the sole authority to determine 
when Cash Flow is available for distribution among the Investing Members. Once a determination is 
made that such a distribution is in order, the same shall be made as follows subject to the other 
provisions of this Article 10: 

( 1) To the Investing Members, pro rata, until the interest on the Loan received by 
the Company has been fully distributed; and 

(2) Then to the Investing Members, pro rata, as a return of their Capital 
Contributions until all Capital Contributions have been repaid. 

Notwithstanding the foregoing, no distributions will be made to any Investing Member prior 
to the final adjudication of the I-829 Petition of such Investing Member. 

Upon repayment of the Loan in full, an Investing Member may decline the return of its 
Capital Contribution and thereby request to reinvest such Capital Contribution in the Company in 
order to participate in a new loan to be identified by the Manager. If the Manager determines that no 
such loan is available on favorable terms, or if in its sole discretion the Manager determines that the 
Company should terminate, the Manager may distribute all of the Investing Members' Membership 
Interests in accordance with this Operating Agreement and terminate the Company. 

10.7 Liquidating Distributions: The proceeds resulting from the liquidation of the 
Company pursuant to Section 11.2 (but subject to the provisions of Section 11.2(3)), shall be 
distributed and applied in the following order of priority: 

( 1) To the payment of debts and liabilities ofthe Company, including all expenses 
of the Company incident to any such liquidation and all loans or any other debts and liabilities of the 
Company to the Investing Members or their Affiliates; 

(2) To the establishment of any reserves which the Liquidator deems reasonably 
necessary for contingent, unmatured or unforeseen liabilities or obligations of the Company; and 

(3) To the Investing Members in accordance with the provisions of Section 10.6 
above. 
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10.8 Nonrecourse: Each Investing Member shall look solely to the assets of the Company 
for all distributions from the Company, the repayment of his or her Capital Contributions, and the 
repayment of any loans previously made to the Company when all such payments are due hereunder, 
and shall have no recourse, upon dissolution or otherwise, against any Manager or Investing 
Member. 

10.9 Withholding Taxes with Respect to Investing Members. The Company shall comply 
with any withholding requirements under federal, state, local and foreign law and shall remit any 
amounts withheld to, and file required forms with, the applicable jurisdiction. All amounts withheld 
from Company revenues or distributions by or for the Company pursuant to the Code or any 
provision of any federal, state, local or foreign law, and any taxes, fees or assessments levied upon 
the Company, shall be treated for purposes of this Section 10.9 as having been distributed to those 
Investing Members from whom such amounts are withheld, or whose identity or status caused the 
withholding obligations, taxes, fees or assessments to be incurred. If the amount withheld was not 
withheld from the affected Investing Member's actual share of cash available for distribution, the 
Manager on behalf of the Company may, at its opinion (a) require such Investing Member to 
reimburse the Company for such withholding or (b) reduce any subsequent distributions to which 
such Investing Member is entitled by the amount of such withholding. Each Investing Member 
agrees to furnish the Company with such representations and forms as the Manager shall reasonably 
request to assist it in determining the extent of, and in fulfilling, the Company's withholding 
obligations, if any. As soon as practicable after becoming aware that any withholding requirement 
may apply to an Investing Member, the Manager shall advise the Investing Member of such 
requirement and the anticipated effect thereof. Each Investing Member shall pay or reimburse to the 
Company all identifiable costs or expenses of the Company caused by or resulting from withholding 
taxes with respect to such Investing Member. 

10.10 Job Creation Allocation. The allocation to each Investing Member of job creation 
numbers arising from fulfillment of the Company's business plan will be reported to the Regional 
Center, avoiding double counting any job. Jobs created by the Project that qualify for approval at the 
Form I-829 Petition stage shall be allocated to the Investing Members in accordance with the EB-5 
Job Allocation Addendum attached hereto as Schedule 2. 

10.11 Authority of Manager to Vary Allocations to Preserve and Protect Investing 
Members' Intent: 

(1) It is the intent of the Investing Members that each Investing Member's 
distributive share of income, gain, loss, deduction, or credit (or item thereof) shall be determined and 
allocated in accordance with this Section 10 to the fullest extent permitted by Section 704(b) ofthe 
Code. In order to preserve and protect the determinations and allocations provided for in this Section 
10, the Manager is authorized and directed to allocate income, gain, loss, deduction, or credit (or 
item thereof) arising in any year differently than otherwise provided for in this Section 1 0 to the 
extent that allocating income, gain, loss, deduction or credit (or item thereof) in the manner provided 
for in Section 10 would cause the determination and allocation of each Investing Member's 
distributed share of income, gain, loss, deduction or credit (or item thereof) to not be permitted by 
Section 704(b) of the Code and Treasury Regulations promulgated thereunder. Any new allocation 
(the "New Allocation") made pursuant to this Section 10.11 shall be deemed to be a complete 
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substitute for any allocation otherwise provided for in this Section 10, and no amendment of this 
Agreement or approval of any Investing Member shall be required. 

(2) In making any New Allocation under Section 10.11(1), the Manager is 
authorized to act only after having been advised by the Accountants that, under Section 704(b) of the 
Code and the Treasury Regulations thereunder, (i) the New Allocation is necessary, and (ii) the New 
Allocation is the minimum modification of the allocations otherwise provided for in this Section 10 
necessary in order to ensure that, either in the then current year or in any preceding year, each 
Investing Member's distributive share of income, gain, loss, deduction, or credit (or item thereof) is 
detem1ined and allocated in accordance with this Section 1 0 to the fullest extent permitted by Section 
704(b) of the Code and the Treasury Regulations thereunder. 

(3) If the Manager is required by Section 10.11 (1) to make any New Allocation in 
a manner less favorable to the Investing Members than is otherwise provided for in this Section 10, 
then the Manager is authorized and directed, insofar as it is advised by the Accountants to the 
Company that it is permitted by Section 704(b) of the Code, to allocate income, gain, loss, deduction, 
or credit (or item thereof) arising in later years in such a manner so as to bring the allocations of 
income, gain, loss, deduction, or credit (or item thereof) to the Investing Members as near as possible 
to the allocations thereof otherwise contemplated by this Section 10. Furthermore, in the event that 
any New Allocation requires repayment by the Investing Members of any distribution made during 
any tax year, the Investing Members shall be required to refund to the Company only amounts in 
excess of the net tax cost to the Investing Member based upon the original allocation. For example, 
if an Investing Member's tax rate was twenty percent (20%) and the distribution to such Investing 
Member was $100.00, the Investing Member would only be required to refund $80.00 of the 
distribution. 

(4) New Allocations made by the Manager under Section 10.11(1) shall be made 
in reliance upon the advice of the Accountants, and no such allocation shall give rise to any claim or 
cause of action by any Investing Member. 

11. SALE, DISSOLUTION AND LIQUIDATION. 

11.1 Dissolution of Company: Subject to the provisions of Section 4, the Company shall 
be dissolved upon the earlier of: 

(1) Following repayment of the Loan, the distribution of the interests of all 
Investing Members in the event that no Investing Member elects to decline distribution of his or her 
Capital Contribution pursuant to Section 1 0.6; 

(2) The election of the Manager, in its sole discretion, when the Loan and any 
subsequent loans made by the Company are not outstanding; 

(3) The determination of the Manager to dissolve the Company with the prior 
written consent of a Majority in Interest of the Investing Members; 

( 4) The sale or other disposition by the Company of all or substantially all of its 
property, unless the Company, as part of the consideration for any such sale or other disposition 
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acquires a mortgage or lease on or security interest in all or substantially all of such property, in 
which case the Company shall be dissolved following the sale or other disposition of its entire 
interest in such mortgage, lease or security interest; or 

(5) 
State of Missouri. 

Any other event causing the dissolution of the Company under the laws of the 

11.2 Winding Up and Distribution: 

( 1) Except as otherwise expressly pennitted under this Agreement, upon the 
dissolution of the Company, the Company shall be liquidated by (I) the Manager or, if there is no 
Manager, a court appointed liquidating trustee, or (2) at the direction of the Manager, the 
Accountants (the "Liquidator"). In carrying out the liquidation of the Company, a liquidating 
trustee or the Accountants shall have all of the rights and powers of the Manager hereunder. 

(2) A reasonable time shall be allowed for the orderly liquidation of the assets of 
the Company and the discharge of the Company's liabilities so as to enable the Liquidator to 
minimize the normal losses attendant to liquidation. The operations of the Company shall continue 
during such liquidation solely for the purpose of winding up the Company's business. Upon 
completion of the liquidation each of the Investing Members shall be furnished with a statement 
setting forth the assets and liabilities of the Company as of the date of complete liquidation. Upon 
approval of this statement by a Majority in Interest of the Investing Members, the Liquidator shall 
cause a certificate of cancellation ofthe Company to be duly prepared, executed and filed causing the 
dissolution of the Company under the laws of the State of Missouri. Nothing herein shall be 
construed as a limitation upon or termination of any of the rights of the Investing Members during or 
following any liquidation. 

(3) The proceeds of any liquidation shall be applied and distributed as set forth in 
Section 10.7 hereof. It is the intent of the Investing Members that, upon liquidation of the Company, 
any liquidation proceeds available for distribution to the Investing Members be distributed in 
accordance with the Investing Members' respective Capital Account balances. 

12. INVESTING MEMBERS. 

12.1 Admission: The Manager is authorized to admit to the Company Investing Members. 

12.2 Limitation on Investing Member Liabilities: No Investing Member will be personally 
liable for the debts or losses of the Company. 

12.3 No Control of Business or Right to Act for Company: An Investing Member shall 
take no part in the management, conduct or control of the business of the Company and shall have no 
right or authority to act for or to bind the Company, except as otherwise set forth in this Agreement. 

12.4 Registered Holders: Upon the admission of an Investing Member, his or her address 
and Membership Interest shall be registered on the records of the Company maintained at its 
principal office and inserted in an amended and updated Schedule 1 hereto. 
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12.5 Other Events: Upon the bankruptcy or insolvency of any Investing Member, the 
authorized representative of such individual shall have all of the power as such individual possessed 
to make an assignment of its Membership Interest in accordance with the terms of Section 13 and to 
join with any assignee in making application to substitute such assignee as an Investing Member. 

12.6 Withdrawal oflnvesting Members: No Investing Member may voluntarily withdraw 
or resign as an Investing Member of the Company, prior to the dissolution and winding up of the 
Company, without the Manager's prior written consent. 

12.7 Nature of Investing Members' Membership Interest: Membership Interests in the 
Company shall be personal property for all purposes. No Investing Member or their successor, 
representative or assign, shall have any right, title or interest in specific Company property. 

12.8 Mandatory Repurchase: If an Investing Member receives an I-526 Petition denial 
(without certification of the denial to the USCIS Administrative Appeals Office), and if the Investing 
Member demands return of his or her Capital Contribution, then the Company shall use reasonable 
efforts to obtain a Substitute Investing Member promptly following such demand, in accordance with 
the provisions set forth in Section 7.5, above. The denied Investing Member's Membership Interest 
shall be repurchased upon the return to such person of his or her Capital Contribution, using 
available cash, and the Company will return the denied Investing Member's Expense Amount, each 
subject to the procedures and provisions described herein, including, without limitation, the 
provisions set forth in Section 7.5, above. If an Investing Member receives an I-526 Petition denial 
and elects to appeal that denial at his or her own expense and the Manager consents to such appeal, 
the repurchase of such Investing Member's Membership Interest shall be deferred until (i) the appeal 
is resolved and such Investing Member receives I-526 Petition approval, in which event no 
repurchase will occur, or (ii) the denial is affirmed, in which event the repurchase will proceed. 

At the sole discretion of the Manager, no additional documents will be necessary to effect 
such repurchase; it being agreed by the Manager and the Investing Members that the Company's 
delivery of a check for such amount to the Investing Member whose Membership Interest was 
repurchased shall constitute the full and complete repurchase of such Investing Member's 
Membership Interest. The Manager may unilaterally amend Schedule 1 to this Agreement to reflect 
the deletion of any Investing Member whose Membership Interest in repurchased. 

Notwithstanding anything to the contrary in this Section, (i) if the Manager determines, in 
their sole and absolute discretion, that the repurchase of a denied Investing Member's Membership 
Interest would have an adverse effect on the business or immigration objectives of the Company or 
the ability of other Investing Members to obtain unconditional permanent resident status in the 
United States pursuant to the EB-5 Program, (ii) if the Company is restricted from repurchasing any 
Membership Interests under the provisions of the Securities Act or other applicable law or under the 
terms of any loan agreements with its lenders, or (iii) if the Company does not have the available 
cash to effect such repurchase of the Membership Interests, then the Company's obligation to 
repurchase the Membership Interest and refund the Capital Contribution and any portion of the 
Expense Amount, if at all (as provided in Section 7.5, above), shall be suspended until the Manager 
determines, in their sole and absolute discretion, that such adverse effect will not occur or such 
condition or restriction does not apply. 

112667304.4 20 

200 



12.9 Rights of a Representative: Upon the death, Permanent Disability, determination of 
legal incompetence or Bankruptcy of an individual who is an Investing Member (including a 
substituted Investing Member), his or her personal representative, guardian, trustee or Person serving 
in a similar capacity, as the case may be, shall have all of the rights of an Investing Member for the 
purpose of settling or managing his or her estate, and such power as the decedent, incompetent, or 
bankrupt possessed to constitute a successor as an Assignee and to join with such Assignee in 
making application under this Section 12 to substitute such Assignee as an Investing Member. 

13. RESTRICTIONS ON TRANSFER OF MEMBERSHIP INTERESTS. 

13.1 Conditions Precedent to Transfer: No Investing Member shall have the right to sell or 
assign all or any part of such Member's Interest except by reason of death, unless such assignment is 
effected by, and in any event not until the Investing Member has received an I-829 Petition approval 
or an I-829 Petition denial, (a) such assignment is effected by written instrument in form and 
substance acceptable to counsel for the Company, stating that the assignee intends to be substituted 
or admitted as an Investing Member and accepts and adopts all of the terms and provisions of this 
Agreement, as the same may have been amended, and providing for the payment of all reasonable 
expenses incurred by the Company in connection with such substitution or admission, including but 
not limited to the cost of preparing the necessary amendment to this Agreement; (b) such assignment 
is consented to by the Manager, which consent may be granted or denied in the Manager's sole and 
absolute discretion; and (c) if requested by the Manager, an opinion of acceptable legal counsel is 
delivered to the Manager stating that the substitution or admission is exempt from registration and 
qualification under the Securities Act and any applicable state securities laws. The Manager may not 
consent to any transfer or assignment of a Membership Interest (i) to a minor or person adjudged 
incompetent; (ii) under circumstances which would result in the termination of the Company under 
the Code; or (iii) under circumstances which would result in the denial of any Investing Member's 1-
526 Petition. If an Investing Member sells any part of his or her Membership Interest representing a 
Capital Contribution before removal of conditions on his or her permanent residence, the Manager 
shall give notice to the Regional Center for prompt reporting to USCIS for possible revocation of 
immigration benefits arising from the initial investment. 

13.2 Legend: Any certificate representing a Membership Interest shall bear on the face 
thereof legends substantially in the following form: 

"THE MEMBERSHIP INTERESTS REPRESENTED BY THIS INSTRUMENT 
HAVE BEEN ACQUIRED FOR INVESTMENT AND HAVE NOT BEEN 
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR 
ANY STATE SECURITIES LAWS, EITHER PURSUANT TO APPLICABLE 
EXEMPTIONS. WITHOUT SUCH REGISTRATION, THESE MEMBERSHIP 
INTERESTS MAY NOT BE SOLD, PLEDGED, HYPOTHECATED OR 
OTHERWISE TRANSFERRED WITHIN THE UNITED STATES AT ANY TIME 
WHATSOEVER, EXCEPT UPON DELIVERY TO THE COMPANY OF AN 
OPINION OF COUNSEL SATISFACTORY TO the MANAGER OF THE 
COMPANY THAT REGISTRATION IS NOT REQUIRED FOR SUCH 
TRANSFER OR THE SUBMISSION TO the MANAGER OF THE COMPANY OF 
SUCH OTHER EVIDENCE AS MAY BE SATISFACTORY TO the MANAGER 
TO THE EFFECT THAT ANY SUCH TRANSFER WILL NOT BE IN 
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VIOLATION OF THE SECURITIES ACT OF 1933, AS AMENDED, OR OTHER 
APPLICABLE STATE OR FEDERAL SECURITIES LAWS OR ANY RULE OR 
REGULATION PROMULGATED THEREUNDER. ADDITIONALLY, ANY 
SALE OR OTHER TRANSFER OF THESE MEMBERSHIP INTERESTS IS 
SUBJECT TO CERTAIN RESTRICTIONS THAT ARE SET FORTH IN THE 
COMPANY'S OPERATING AGREEMENT." 

13.3 Mechanics of Substitution or Admission: Any substitution or admission of an 
Investing Member shall become effective as of the last day of the calendar month in which all the 
conditions of such substitution or admission as specified in Section 13.1 shall have been satisfied. 
Any person admitted as a substitute or additional Investing Member pursuant to this Section 13 shall 
(except as herein otherwise expressly provided) be an Investing Member for all purposes of this 
Agreement to the extent of the Membership Interest acquired by such person. 

13.4 Prohibited Assignments: Any purported assignment of a Membership Interest 
otherwise than in accordance with this Section 13 shall be of no effect as between the Company and 
the purported assignee and shall be unenforceable as against the Company. The Manager shall not 
be charged with actual or constructive notice of any such purported assignment and is expressly 
prohibited from making allocations and distributions hereunder in accordance with any such 
purported assignment. 

14. MISCELLANEOUS FINANCIAL AND ACCOUNTING MATTERS. 

14.1 Availability ofFinancial Records: At all times during the existence of the Company, 
the Manager shall keep or cause to be kept accurate and complete books of account in accordance 
with generally accepted accounting principles applied in a consistent manner, which shall reflect all 
Company transactions (including Capital Contributions, income, expense, gain, loss and 
distributions) and shall be appropriate and adequate for the Company's business. Such books shall 
be maintained at the principal place of business of the Company. Any Investing Member or his or 
her duly authorized representative shall have the right, at his or her expense, to inspect and copy 
from such books and documents during normal business hours upon reasonable notice. 

14.2 Financial Reports: As soon as practicable after the close of the fiscal year of the 
Company, and in any event within one hundred and twenty (120) days thereafter, the Manager shall 
deliver to each Investing Member a financial report of the Company for such period, including: (a) a 
balance sheet, (b) a profit and loss statement, (c) a statement showing the source and amount of 
distributions made to the Investing Members and the allocation to each Investing Member of 
Company income, gain, loss, deductions, credits and items of tax preference, and (d) full disclosure 
of such other matters as may be material to the financial operations of the Company or to an 
understanding by the Investing Members of such operations. Such statements need not be audited 
but shall be on a basis consistent with the Company's method of accounting and shall be certified by 
the Manager as complete and correct, subject to changes resulting from year-end adjustments. 

14.3 Accounting Decisions: All decisions as to accounting principles and procedures, 
except as specifically provided to the contrary herein, shall be made by the Manager in accordance 
with the recommendations of the Company's Accountants. 
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14.4 Taxable and Fiscal Year: The Company's taxable and fiscal years shall be selected by 
the Manager in its sole discretion. 

14.5 Income Tax Information: Each Investing Member shall be provided with a copy of 
the Company's annual income tax return (by electronic delivery), and such additional data as is 
necessary to adequately disclose each class ofincome, gain, loss or deduction acquired or incmTed by 
the Company during the preceding taxable year and each Investing Member's distributive share 
thereof. Such return and data shall be furnished at least one week prior to the due date (including 
any requested extension) of the filing of such return with the Internal Revenue Service. 

14.6 Maintenance of Cash Assets: All cash funds ofthe Company from whatever source 
received shall be invested in short term governmental or corporate securities or in cash items such as 
money market funds or certificates of deposit, or may be deposited and maintained in one or more 
Company accounts located at the financial institution designated by the Manager. All withdrawals 
from any such account or sale of any such investment shall be made upon the signature of the 
Manager, or by such other individual(s) as may be authorized in writing by the Manager. 

14.7 Basis Election: Upon the transfer of a Membership Interest, or a distribution of 
Company property, the Company shall have the right, but not the obligation, to elect pursuant to 
Section 754 of the Code to adjust the basis of Company property as allowed by Section 734(b) 
and 743(b) of the Code; provided, however, that if such an election is made, the Company shall not 
be required to make (and shall not be obligated to bear the expense of making) any accounting 
adjustments resulting from such election in the information supplied to any Investing Member. 

14.8 Tax Matters Partner. The Manager, based on a majority vote of the Members, shall be 
designated as the "Tax Matters Partner," and will have considerable authority to make decisions 
affecting the tax treatment and procedural rights of all Investing Members. In addition, the Tax 
Matters Partner will have the authority to bind certain Investing Members to settlement agreements 
and the right on behalf of all investors to extend the statute of limitations relating to the investors' 
tax liabilities with respect to Company items. The legal and accounting costs incurred in connection 
with any audit of the Company's tax returns will be paid off by the Company, but each Investing 
Member will bear the cost of audits of his or her own return. 

15. AMENDMENTS. 

15.1 Procedure for Amendment: Subject to the terms of this Section and Section 16, this 
Agreement may be amended only upon the written consent of the Manager and of a Majority in 
Interest of the Investing Members. The Manager may amend this Agreement without the written 
consent of a Majority in Interest ofthe Investing Members: (a) if advised by counsel to the Company 
that such amendment is required to avoid having the Company treated as an association taxable as a 
corporation, or (b) for the reasons set forth in Section 15.2 (1 ), (2), (5) or (6) hereof. 

15.2 Reasons for Certain Amendments: In addition to such other circumstances as may be 
necessary or appropriate, this Agreement shall be amended whenever: 

(1) There is a change in the name of the Company; 

\12667304.4 23 

203 



(2) A Person is substituted or otherwise admitted as an Investing Member (so long 
as same does not materially change the terms and conditions of the investment of the Investing 
Members in the Company); 

(3) There is a material change in the nature of the Business or purpose of the 
Company; 

( 4) There is a change in any right to vote given by this Agreement to an Investing 
Member on matters affecting the basic nature of the Company; 

( 5) The Manager may cause this Operating Agreement to be amended to conform 
with EB-5 regulations; or 

( 6) The Manager may cause this Operating Agreement to be amended to conform 
with US CIS regulations in order to comply with the requirements for a Company approval. 

16. POWER OF ATTORNEY. 

16.1 Description: Each Investing Member hereby irrevocably constitutes and appoints the 
Manager, with full power of substitution, as his or her true and lawful attorney-in-fact on his or her 
behalf and in his or her name, place and stead, to make, execute, consent to, swear to, acknowledge, 
publish, record and/or file the following: 

(1) Certificate of Formation, a Fictitious Name Registration and any other 
certificate or instrument which may be required to be filed by the Company or the Investing 
Members under the laws of any jurisdiction, to the extent that the Manager may reasonably deem 
such filing to be appropriate, including any and all amendments or modifications thereto; 

(2) Such instruments as may be required to etiectuate the dissolution and 
termination of the Company pursuant to the provisions of this Agreement; 

(3) Any and all consents for the admission of Substitute Investing Members, 
pursuant to the terms of this Agreement; and 

( 4) Such other instruments as the Manager may reasonably deem appropriate to 
fully carry out the provisions of this Agreement in accordance with its terms. 

16.2 Characteristics of Power: The grant of the foregoing power of attorney is coupled 
with an interest; shall be irrevocable and binding on any assignee of all or any part of a Membership 
Interest; shall survive the death, legal incapacity, bankruptcy or insolvency of any Investing Member 
during the term hereof; and shall survive the delivery of any assignment by any Investing Member of 
the whole or any portion of his or her Membership Interest; and any assignee of an Investing Member 
hereby constitutes and appoints each Manager as his or her attorney in the same manner and force 
and for the same purposes as does the assignor. 

16.3 Limitations of Power of Attorney: No document or amendment executed by the 
Manager pursuant to this Section 16 shall, in the absence of the prior consent of a majority of the 
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Investing Members, (a) reduce the obligations of the Manager, (b) affect the rights or restrictions 
regarding the assignability of Membership Interests, (c) modify the term of the Company, (d) amend 
this Section 16, or (e) reduce the rights or interests or enlarge the obligations of the Investing 
Members. The Manager shall promptly notify the Investing Members of any documents or 
amendments executed pursuant to this Section 16. 

17. MEETINGS; MEANS OF VOTING. 

17.1 Meetings: Meetings of the Investing Members shall be called by the Manager at their 
discretion, or whenever requested in \Vriting to do so by Investing Members owning 25% or more of 
the Membership Interests (whether or not held by investors affiliated or unaffiliated with the 
Manager). The notice of such meeting shall state the reason for the meeting. Notice of any such 
meeting shall be delivered to all Investing Members in the manner prescribed in Section 17.2 not less 
than ten (1 0) days or more than sixty (60) days prior to the meeting. 

17.2 Record Date: For the purpose of determining the Investing Members entitled to vote 
at any meeting of the Company, the Manager or the Investing Members requesting such meeting may 
fix in advance a record date for any such determination oflnvesting Members. Such date shall not 
be more than fifty (50) days nor less than ten (10) days before any such meeting. 

17.3 Proxies: An Investing Member may authorize any person to act for him by proxy on 
all matters in which he is entitled to participate or vote. Every proxy must be signed by the Investing 
Member or his or her attorney-in-fact. No proxy shall be valid after the expiration of eleven (11) 
months from the date thereof unless otherwise provided in the proxy. Every proxy shall be revocable 
at the pleasure of the Investing Member executing it. 

17.4 Conduct of Meetings: Each meeting of the Investing Members shall be conducted by 
the Manager or such other person(s) as it shall appoint and pursuant to rules of conduct as it shall 
reasonably deem appropriate. 

17.5 Quorum for Meetings: There shall be deemed to be a quorum at any meeting of the 
Investing Members at which the voting power of the Investing Members attending such meeting plus 
the voting power exercised by Investing Members who have submitted to the Manager effective 
proxies or written consents to action at such meeting constitutes a Majority in Interest of such 
Investing Members. 

17.6 Voting Rights. Each Investing Member may take part in the management of the 
Company by (a) exercising that Investing Member's voting rights as set forth in this Agreement and 
(b) advising the Manager regarding investment decisions and policy as set forth in this Agreement. 
Without limiting the generality of the foregoing, the Investing Members will have the right, by a 
majority vote of the Investing Members, to advise the Manager in connection with the business 
operations of the Company. 

18. WITHDRAWALS. 

An Investing Member may not withdraw from the Company unless the Manager consent to 
such withdrawal, which consent may be withheld in the Manager's sole discretion. All expenses 
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incurred by the Company in connection with such withdrawal shall be paid for by the withdrawing 
Investing Member. If an Investing Member withdraws any part of his or her Capital Contribution 
before removal of conditions on his or her permanent residence, the Manager shall give notice to the 
Regional Center for prompt reporting to US CIS for possible revocation of immigration benefits 
arising from the initial investment. 

19. REPRESENTATIONS OF THE MEMBERS. 

By their execution below, each Person as an inducement to be admitted to the Company as an 
Investing Member represents and warrants to the Company as follows: 

(a) The Investing Member understands that the offer and sale of the Units have not been 
registered under the Securities Act, any state securities or "blue sky" laws, or any rules or regulations 
promulgated thereunder (collectively, "Securities Laws"), pursuant to applicable exemptions. The 
Investing Member acknowledges the Company is not obligated to register the Unit under the 
Securities Laws. In addition to restrictions on transferability pursuant to this Operating Agreement, 
without such registration, such Unit may not be sold, pledged, hypothecated or otherwise transferred 
at any time whatsoever, except upon delivery to the Company of an opinion of counsel satisfactory to 
the Manager and the Company that registration is not required for such transfer or the submission to 
the Manager of such other evidence as may be satisfactory to the Manager and the Company to the 
effect that any such transfer will not be in violation of the Securities Laws. Investing Member 
further understands that any transfer of the Unit may be substantially restricted by the absence of a 
trading market therefor and none is expected to develop, and that any sale or other disposition of the 
Unit may result in unfavorable tax consequences to the Investing Member. The Investing Member 
acknowledges that the restrictions on the transferability of the Unit are substantial and may require 
the Investing Member to hold the Unit indefinitely. 

(b) The Investing Member is acquiring the Unit solely for the account of the Investing 
Member for investment purposes only and not for distribution or resale to others. The Investing 
Member will not resell or offer to resell all or a portion of the Unit except in strict compliance with 
all applicable Securities Laws, including, without limitation, RegulationS (Rules 901 through 905 
and Preliminary Statement) under the Securities Act and this Agreement. Investing Member will not 
engage in any hedging transactions involving the Unit, except in compliance with the Securities 
Laws and this Agreement. 

(c) Investing Member (i) is not a U.S Person, is not a citizen or resident alien of the 
United States, is not acquiring the Units for the account or benefit of any U.S. Person, did not receive 
the Offering Memorandum or an offer to purchase the Unit in the United States and did not execute 
the Subscription Agreement and pay the amounts specified thereunder from within the United States; 
or (ii) is an "accredited investors," as defined in Rule 501 under the Securities Act and pursuant to 
Regulation D of the Securities Act, acquiring the Units in a transaction not requiring registration 
under the Securities Act through Regulation D of the Securities Act. If requested by the Company, 
Investing Member further agrees to execute and deliver to the Company an executed IRS Form W-8 
certifYing that he or she is a Non-Resident Alien. 
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(d) The Investing Member is a bona fide resident of the country set forth in his or her 
address in the Subscription Agreement, and agrees that if his or her principal residence changes prior 
to his or her purchase of a Unit, he or she will promptly notify the Manager. 

(e) The Investing Member acknowledges that the offer and sale of the Units is not taking 
place within the United States, but rather in an "offshore transaction/' as defined in Rule 902 of 
Regulation S adopted by the Securities Exchange Commission pursuant to the Securities Act, and 
that no "directed selling efforts" took place within the United States in compliance \Vith Regulation 
S, unless the Investing Member is an "accredited investors" as such term is defined in Rule 50l(a) 
under the Securities Act in compliance with Regulation D of the Securities Act. The tem1 "United 
States" means the United States of America, its territories and possessions, any state of the United 
States and the District of Columbia. 

(t) The Investing Member's financial condition is such that he or she has no need for 
liquidity with respect to its investment to satisfy any existing or contemplated undertaking or 
indebtedness and is able to bear the economic risk of its investment for an indefinite period of time, 
including the risk of losing all of its investment. 

(g) The Investing Member understands that the Project has not yet been developed and it 
has no operating history. The Project is in its early stages, is not currently generating any revenue, 
and its future profitability cannot be assured. 

(h) The Investing Member understands that: (i) his or her subscription for a Unit is 
irrevocable until the Offering Period ends without the Company's written consent; (ii) an investment 
in the Unit is a speculative investment that involves a high degree of risk, including the risk of loss 
of the entire investment of the Investing Member in the Company; (iii) no federal or state agency has 
passed upon the adequacy or accuracy ofthe information made available to the Investing Member, or 
made any finding or determination as to the fairness for investment, or any recommendation or 
endorsement of the Unit as an investment; (iv) any anticipated federal and/or state income tax 
benefits applicable to the Unit may be lost through changes in, or adverse interpretations of, existing 
laws and regulations; and (vi) there is no assurance that the Company will ever be profitable, or that 
the Investing Member's investment in the Unit will ever be recoverable. 

(i) The Investing Member acknowledges that there is no assurance that his or her I-526 
Petition will be granted or, if it is, that Investing Member will ultimately be approved for conditional 
or unconditional lawful permanent residence in the U.S. or be able to become a U.S. citizen. Neither 
the Company, Regional Center, Developer, nor the Company's immigration counsel has made any 
effort to pre-determine Investing Member's personal qualifications and circumstances and whether 
the Investing Member is likely or not likely to obtain favorable action on its I-526 Petition or EB-5 
Visa (defined below), and that there are numerous reasons that will result in the Investing Member 
being denied residency in the United States, including, without limitation., the Project failing to 
qualify as an approved project for the EB-5 Program. 

0) The Investing Member (i) has been provided with a copy of the Offering 
Memorandum, including, as exhibits thereto., this Agreement, the Escrow Agreement., the 
Subscription Agreement, and has reviewed same; (ii) has been given complete access to all 
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documents, records, contracts and books of or relating to the Company and the Unit, and all other 
information reasonably requested by the Investing Member; and (iii) has performed a complete 
examination of all such documents, records, contracts and books to the extent deemed necessary by 
the Investing Member in reaching the Investing Member's decision to invest in the Company. The 
Investing Member further acknowledges and confirms that the Investing Member has had an 
opportunity to ask questions of and receive answers from the Company and the Developer 
concerning the Unit, the prospective contemplated business and purpose of the Company, and any 
other matter the Investing Member has deemed relevant, and all such inquiries have been answered 
to the Investing Member's satisfaction. In addition, Investing Member acknowledges that he or she 
has had and may have, at any reasonable hour, after reasonable prior notice, access to the financial 
and other records of the Company which the Company can obtain without unreasonable effort or 
expense, and further acknowledges that Investing Member has obtained, in Investing Member's 
judgment, sufficient information from the Company to evaluate the merits and risks of an investment 
in the Unit. 

(k) The Investing Member acknowledges that: (i) the risks inherent to this investment 
have been fully considered; (ii) the Manager will have substantial and exclusive authority to conduct 
the operation of the Company; and (iii) an investment in the Unit has neither been approved nor 
disapproved by the Securities and Exchange Commission or any other federal, state or local 
department or agency of any other jurisdiction, and such authorities have not passed upon the 
adequacy or accuracy of the disclosure provided to investors in connection with an investment in the 
Unit. 

(1) The Investing Member acknowledges that neither the Company, Manager, the 
Regional Center nor any representative of the Company, the Manager or the Regional Center has 
made any representations or warranties in respect of the Developer's business or profitability. 
Without limiting the generality of the foregoing, the Investing Member acknowledges and agrees that 
information, including any business plan or financial projections or forecasts or other information 
contained in written materials provided or made available to the undersigned, and any oral, visual or 
other presentations made by the Company, the Manager or the Regional Center or its representatives 
to the Investing Member shall not be deemed a representation or warranty in respect of the matters 
therein. Investing Member acknowledges that the Offering Memorandum contains information that 
the Developer and Company believe is accurate and, as such information relates to the projected 
revenues and expenses of the Developer, data that the Developer believes is a reasonable forecast of 
the results that the Developer will achieve; however, as an accredited, experienced and sophisticated 
investor, Investing Member is aware that there are many foreseeable and unforeseeable events that 
could cause the assumptions underlying the financial projections to not materialize, and the results of 
same may cause material adverse consequences to the financial results of the Developer and 
Company. 

(m) In making the decision to purchase the Unit, Investing Member has relied solely upon 
independent investigations made by Investing Member, and the Investing Member further represents 
and warrants that the Investing Member is not acquiring the Unit as a result of any advertisement, 
article, notice or other communication published in any newspaper, magazine or similar media 
distributed in the United States, any seminar in the United States or any solicitation by a person in 
the United States not previously known to the Investing Member, and that Investing Member is not 
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aware of any general solicitation within the United States or general advertising within the United 
States regarding the purchase or sale of the Unit. The Investing Member acknowledges and confirms 
that he or she is not relying upon any statement, representation or warranty made by the Company or 
its respective representatives in making a decision to subscribe for the Unit. Investing Member must 
rely solely on the tenns of this Agreement for the terms oflnvesting Member's participation in the 
Company and the rights and responsibilities of owning its Unit. 

(n) The Investing Member understands that the Company and the Manager will be relying 
on the accuracy and completeness of all matters set forth in the Subscription Agreement, and the 
Investing Member represents and warrants to the Company, the Manager and each of their affiliates 
that the information, representations, warranties, acknowledgments and all other matters set forth in 
the Subscription Agreement with respect to the Investing Member are complete, true and correct and 
does not fail to include any material fact necessary to make the facts stated, in light of the 
circumstances in which they are made, not misleading, and may be relied upon by them in 
determining whether the offer and sale of a Unit to the Investing Member is exempt from registration 
under the Securities Laws, and the Investing Member will notifY them immediately of any change in 
any statements made in the Subscription Agreement that occurs prior to the consummation of the 
purchase of a Unit. 

(o) The Investing Member is in compliance with all applicable provisions of the Uniting 
and Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct 
Terrorism Act of2001 (the "USA Patriot AcC), the U.S. Bank Secrecy Act (the "BSA") and all 
other anti~money laundering laws and applicable regulations adopted to implement the provisions of 
such laws, including policies and procedures that can be reasonably expected to detect and cause the 
reporting of transactions under Section 5318 of the BSA. The Investing Member is not and shall not 
be a person: (i) acting, directly or indirectly, on behalf of terrorists or terrorist organizations, 
including those persons or entities that are included on any of the OFAC lists; (ii) listed on, residing 
in or having a place of business in a country or territory named on any of such lists or which is 
designated as a Non~Cooperative Jurisdiction by the Financial Action Task Force on Money 
Laundering (F ATF), or whose funds are from or through such a jurisdiction; (iii) that is a "Foreign 
Shell bank" within the meaning of the USA Patriot Act; or (iv) residing in or organized under the 
laws of a jurisdiction designated by the U.S. Secretary of the Treasury under Sections 311 or 312 of 
the USA Patriot Act as warranting special measures due to money-laundering concerns. 

(p) The Investing Member (i) has accurately completed the Investor Questionnaire that is 
an exhibit to the Subscription Agreement; and (ii) is a "sophisticated person" in that Investing 
Member has such knowledge and experience in financial and business matters that individually 
and/or with the aid of advisers, it is capable of evaluating the merits and risks of an investment in the 
Company by making an informed investment decision with respect thereto. 

(q) If the Investing Member is (i) a purchaser in a sale that occurs outside the United 
States within the meaning of Regulation S or (ii) a "distributor,'~ "dealer" or person "receiving a 
selling concession, fee or other remuneration" in respect of Units sold, prior to the expiration of the 
applicable "distribution compliance period" (as defined below), it acknowledges that (A) until the 
expiration of such "distribution compliance period" any offer or sale ofthe Units shall not be made 
by it to a U.S. Person or for the account or benefit of a U.S. Person within the meaning of Rule 
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902(k) of the Securities Act and (B) until the expiration of the "distribution compliance Period,'' it 
may not, directly or indirectly, refer, resell, pledge or otherwise transfer a Unit or any interest therein 
except to a person who certifies in writing to the Company that such transfer satisfies, as applicable, 
the requirements of the legends described herein and that the Units will not be accepted for 
registration of any transfer prior to the end of the applicable "distribution compliance period" unless 
the transferee has first complied with certification requirements described in this Section. The 
"distribution compliance period" means the one-year period following the issue date for the Units. 

(r) The Investing Member acknowledges that (i) the Principals (as defined in the Offering 
Memorandum) together control the Manager, the Developer and their affiliates; and, as a result, (ii) 
the Manager, the Developer and their affiliates are unrelated parties, which could result in one or 
more conflicts of interest between the interests of the Investing Members and the Developer, 
Principals and their affiliates. 

(s) The Investing Member acknowledges and agrees to comply with all of his or her 
obligations set forth in the EB-5 Job Allocation Addendum attached hereto as Schedule 2, and all of 
the Investing Member's representations, warranties and agreements set forth therein are hereby 
incorporated herein by reference. 

(t) The Investing Member acknowledges and agrees that (i) the Manager, Regional 
Center and the Developer have not given, and have no authority to give, any investment advice with 
respect to the purchase of a security; and (ii) a prospective subscriber has not requested or otherwise 
sought any such investment advice from the Manager, Regional Center and/or the Developer. 

(u) The Investing Member acknowledges and agrees that (i) the Regional Center is 
unaffiliated with the Developer; (ii) the Regional Center makes no representations about the Project­
and Developer-related information in the Company's business plan or documents related to the 
business plan or the investment the Investing Member is making, and (iii) the Investing Member is in 
no way relying on the Regional Center for providing any service other than filing the annual I -924 A 
report with users. 

20. STATUTORY WAIVER OF FIDUCIARY DUTIES. 

To the fullest extent permitted by law, to the extent that, at law or in equity, the Manager 
owes any fiduciary duty to the Company, pursuant to this Agreement, such duty is hereby eliminated 
pursuant to Section 18-1101 (c) of the Act, it being the express intent of the Investing Member that 
the Manager shall not owe any fiduciary duties of any nature whatsoever to the Company; provided, 
however, that notwithstanding any provision hereof, the Manager shall be subject to the implied 
contractual covenant of good faith and fair dealing. 

21. MISCELLANEOUS. 

21.1 Copies of Documents: Promptly upon the execution and delivery of this Agreement, 
the Manager shall deliver to each Investing Member a conformed copy of this Agreement and of the 
Certificate (in the form in which it has been filed) (by electronic delivery at the option of the 
Company). 
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21.2 Notices: Any notice, payment, demand, offer or other communication required or 
permitted to be given by any provision of this Agreement shall be deemed to have been delivered and 
given for all purposes (a) if personally delivered, (b) whether or not actually received, if sent by 
registered or certified mail, postage prepaid, or (c) by electronic delivery, addressed as follows: 

( 1) if to the Company, then to 
GLITL EB-5 LENDER, LLC 
c/o Laura M. Hughes, Project Manager 
Gateway To The Midwest Investment Center, Inc. 
7733 Forsyth Blvd., Suite 2200 
St. Louis, MO 63105 
Tel: 314-615-8151 
E-mail: lhughes@worldtradecenter-stl.com 

(2) if to an Investing Member, then to the address of such Investing Member as 
set forth in Schedule 1 hereto or such other address as such Investing Member may designate by 
notice to the Company. 

All notices except notices of change of address shall be deemed given when mailed, and 
notices of change of address shall be deemed given when received. 

21.3 Arbitration of Disputes. Any controversy, dispute, or claim between the parties to this 
Agreement arising out of, in connection with, or in relation to the formation, negotiation, 
interpretation, performance or breach of this Agreement shall be submitted to JAMS, Inc. (hereafter, 
the "Arbitration Service'') and shall be settled exclusively by arbitration, before a three-member 
arbitration panel, in accordance with this Section 21.3. This agreement to resolve any disputes by 
binding arbitration shall extend to claims against any parent, subsidiary or Affiliate of each party, 
and, when acting within such capacity, any officer, director, member, employee or agent of each 
party, or of any of the above, and shall apply as well to claims arising out of state and federal statutes 
and local ordinances as well as to claims arising under the common law. Arbitration shall be the 
exclusive remedy for determining any such dispute, whether in tort, contract or otherwise, regardless 
of its nature. Arbitration shall be governed by the Comprehensive Arbitration Rules and Procedures 
and International Arbitration Rules (or similar commercial arbitration rules) of the Arbitration 
Service. In the event of a conf1ict between the applicable rules of the Arbitration Service and these 
procedures, the provisions of these procedures shall govern. To select the three-member arbitration 
panel, the parties shall each name one neutral arbitrator, and those two arbitrators shall select a third 
neutral arbitrator from a list of potential arbitrators jointly prepared by the parties. The arbitration 
proceeding shall be decided by majority vote of the three-arbitrator panel. Unless mutually agreed by 
the parties otherwise, any arbitration shall take place in St. Louis, Missouri. 

In the event of a dispute subject to this Section 21.3, (a) the parties shall be entitled to 
reasonable discovery subject to the discretion of the arbitrator, (b) all testimony of witnesses shall be 
taken under oath, and the admission of evidence shall be governed by the rules of evidence 
applicable to civil proceedings under applicable law, and (c) a stenographic record shall be kept of all 
oral hearings. The remedial authority of the arbitrator shall be the same as, but no greater than, 
would be the remedial power of a court having jurisdiction over the parties and their dispute; 
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provided, however, that the arbitrator shall have no power or authority under this Agreement or 
otherwise to award or provide for the award of punitive or consequential damages against any party. 
The arbitrator shall, upon an appropriate motion, dismiss any claim without an evidentiary hearing if 
the party bringing the motion establishes that he or it would be entitled to summary judgment if the 
matter had been pursued in court litigation. The parties and the arbitrator shall keep confidential all 
matters relating to any arbitration hereunder (including without limitation the existence of the dispute 
and the arbitration). 

In interpreting this Agreement, the arbitrator shall be bound by and follow the substantive law 
ofthe State of Missouri. To the extent applicable and not inconsistent with this Section, the arbitrator 
shall apply the Federal Rules of Civil Procedure and the Federal Rules of Evidence. 

Any filing or administrative fees shall be borne initially by the party requesting 
administration by the Arbitration Service. If both parties request such administration, the fees shall 
be borne initially by the party incurring such fees as provided by the rules of the Arbitration Service. 
The initial fees and costs of the arbitrator shall be borne equally by the parties. The prevailing party 

in such arbitration, as determined by the arbitrator, and in any enforcement or other court 
proceedings, shall be entitled to reimbursement from the other party for all ofthe prevailing party's 
costs (including but not limited to the arbitrator's compensation), expenses, and attorneys' fees. 

The arbitrator shall render an award and written opinion, and the award shall be final and 
binding upon the parties. Judgment upon any award rendered by the arbitrators may be entered by 
any state or federal court having jurisdiction thereof, in accordance with the terms of the Convention 
on the Recognition and Enforcement of Foreign Arbitral Awards. 

If any of the provisions of this Section are determined to be unlawful or otherwise 
unenforceable, in whole or in part, such detem1ination shall not affect the validity ofthe remainder of 
this Section, and this Section shall be reformed to the extent necessary to carry out its provisions to 
the greatest extent possible and to insure that the resolution of all conflicts between the parties, 
including those arising out of statutory claims, shall be resolved by neutral, binding arbitration. If a 
court should find that the arbitration provisions of this Section are not absolutely binding, then the 
parties intend any arbitration decision and award to be fully admissible in evidence in any subsequent 
action, given great weight by any finder of fact, and treated as determinative to the maximum extent 
permitted by law. 

21.4 Remedies: The Company and the Investing Members shall be entitled to all available 
legal and equitable remedies against each other. 

21.5 Severabilitv: Each provision hereof is intended to be severable, and the invalidity or 
illegality of any portion of this Agreement shall not affect the validity or legality of the remainder 
hereof. 

21.6 Captions: Paragraph captions contained in this Agreement are inserted only as a 
matter of convenience and for reference and in no way define, limit or extend, or describe the scope 
of this Agreement or the intent of any provision hereof. 
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21.7 Person or Gender: The masculine gender shall include the feminine and neuter 
genders, the singular shall include the plural, and the word "person" shall include an individual, 
corporation, trust, partnership or other form of association. 

21.8 Binding Agreement: Subject to the restrictions on assignment herein contained, the 
terms and provisions of this Agreement shall be binding upon, and inure to the benefit of, the 
successors, assigns, personal representatives, estates, heirs and legatees of the respective Investing 
Members. 

21.9 Governing Law: This Agreement and any dispute, disagreement, or issue of 
construction or interpretation arising hereunder whether relating to its execution, its validity, the 
obligations provided therein or performance thereof shall be governed or interpreted according to the 
laws of the State of Missouri, without giving effect to the conflict of laws provisions thereof. 

21.10 Entire Agreement: This Agreement constitutes the entire agreement of the parties 
hereto with respect to the matters set forth herein and supersedes any prior understanding or 
agreement, oral or written, with respect thereto. There are no agreements, understandings, 
restrictions, representations, or warranties among the parties other than those set forth herein or 
herein provided for. 

21.11 Agreement in Counterparts: This Agreement may be executed in any number of 
counterparts and all so executed shall constitute one Agreement, binding on all the parties hereto, 
notwithstanding that all the parties are not signatories to the original or the same counterpart. 

21.12 Qualification in Other Jurisdictions: In the event the business of the Company is 
carried on or conducted in one or more states in addition to the State of Missouri, the Company shall 
exist under the laws of each state in which business is actually conducted by the Company, and the 
parties will execute such further documents as may be appropriate in order that the Manager may 
legally qualifY the Company in each such state. The power of attorney granted to the Manager by 
each Investing Member in Section 16, shall constitute the authority of the Manager to perform the 
ministerial duty of qualifYing this Company under the laws of any state in which it is necessary to 
file documents or instruments of qualification. A Company office or principal place of business in 
any state may be designated from time to time by the Manager. 

21.13 Waiver of Partition: Each of the parties hereto irrevocably waives during the term of 
the Company any right to maintain any action for partition with respect to any Company property. 

21.14 Litigation: Subject to the arbitration provisions set forth in Section 21.3 herein, the 
Company shall prosecute and defend such actions at law or in equity as may be necessary to enforce 
or protect the interest of the Company. The Company shall respond to any final decree, judgment or 
decision of any court, board or authority having jurisdiction in the premises. The Company shall 
satisfY any such judgment, decree or decision, first out of any insurance proceeds available therefor, 
and next out of assets of the Company. The cost of defending any actions brought against the 
Company and/or the Manager with respect to Company matters shall be borne by the Company 
except as othenvise provided in this Agreement. 
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21.15 Time: Time is of the essence vvith respect to this Agreement. 

21.16 Remedies Not Exclusive: Any remedies herein contained for a breach of obligation 
hereunder shall not be deemed to be exclusive, and shall not impair the right of any party to exercise 
any other right or remedy, whether for damages, injunction or otherwise. 

21.17 Legal Counsel: Legal counsel for the Manager or their Affiliates may also represent 
the Company and/or the Developer in connection with legal work or issues arising in connection 
with the Company. Each Investing Member recognizes and acknowledges that any such counsel will 
be acting as legal counsel for the Company, the Manager and/or the Developer with respect to each 
such matter and shall not be acting as the legal counsel of any individual Investing Member. Each 
Investing Member further recognizes and accepts that his or her interest with respect to any such 
matter may be adverse to the interests of the Manager and/or the Developer and the Company. Each 
Investing Member nevertheless consents to the representation of the Manager, Company and the 
Developer by such counsel with respect to each such matter and waives for the benefit to such parties 
of such counsel having any potential or actual conflict of interest between or among such parties. 
Each Investing Member acknowledges that in the event of any future dispute or litigation between or 
among the Investing Members and/or between any of the Investing Members and the Company, 
Manager, and/or the Developer, such counsel may continue to represent the Manager, the Company 
and the Developer, notwithstanding any such dispute and its prior representation of such parties. 

21.18 Advice from Independent Legal Counsel; Voluntary Agreement: Notwithstanding 
Section 21.17, the Investing Members represent and warrant that (a) each of them has had the 
opportunity to be represented by legal and tax counsel of his or her choice, (b) each of them has had 
the opportunity to consult with such counsel regarding this Agreement, and (c) except as set forth 
herein, each of them has not relied in any way on any representation or other statement made by any 
other Member or its legal or tax counsel or by any other Person. 

21.19 Patent Errors: The Investing Members hereby authorize and direct the Manager to 
correct patent errors and to fill in any blanks, which blanks shall not be substantive to the terms 
hereof, in this Agreement or in any exhibit, instrument, document or agreement related hereto and to 
attach hereto or thereto any exhibits or schedules which are a part hereof or thereof. 

21.20 Currency: All references to "dollars" in this Agreement shall mean U.S. Dollars. 

21.21 Native Language Translation. Each Investing Member hereby agrees that it is the sole 
responsibility of Investing Member to ensure proper translation of this Agreement into their native 
language if necessary for Investing Member's understanding of the rights and obligations contained 
herein. Any language translation of this Agreement provided by any of the parties hereto is not a 
binding legal document, and is being provided solely for the Investing Member's convenience, and 
shall not in any way be construed as a contract or any part of this Agreement as set forth in English. 
None of the parties hereto are liable for any inaccuracies in any language translation or for any 
misunderstandings due to differences in language usage or dialect. In the event of any inconsistencies 
between this Agreement as set forth in English and any language translation, this Agreement as set 
forth in English and as executed shall govern. Each Investing Member assumes the responsibility for 
fully understanding the nature and terms of the rights and obligations under this Agreement. 

112667304.4 34 

214 



IN WITNESS WHEREOF, the parties hereto have entered into this Operating Agreement 
as of the date first above written. 

112667304.4 

GLITL EB-5 LENDER, LLC 

By: GLITL EB-5 MANAGER, LLC , 
its Manager 

Name: ----------------------
Title: -----------------------
Dated: -----------------------
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GLffL EB-5 LENDER, LLC 
OPERATING AGREEMENT 

SIGNATURE PAGE 

(Signature) 

Print Name: ---------------------
Address: ____________ _ 

Telephone: __________ _ 

Tax I.D. or Social Security#: _____ _ 

Number of Units: ________ _ 

Email Address: ______________ _ 

Fax Number: -------------------
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SCHEDULE 1 

List of Investing Members 
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SCHEDULE2 

EB-5 JOB ALLOCATION ADDENDUM 

The Company and each Investing Member hereby agree and acknowledge as follows: 

1. the Company is a business with an investment opportunity associated with the 
Regional Center where the Regional Center has been designated by US CIS as a regional center to 
participate in the EB-5 Program; 

2. the Investing Member desires to be one of up to twelve (12) limited liability members 
of the Company, making an investment in the Company to enable the Company to create ten (1 0) 
direct or indirect qualifying jobs for each $500,000 investment funded to the Company pursuant to 
the EB-5 Program; 

3. the Investing Member acknowledges that, except as otherwise provided in this 
Agreement, Investing Member will only become a member of the Company upon the following: (i) 
the Company's receipt of the Investing Member's initial Capital Contribution and Expense 
Amount; (ii) the Company's receipt of the Investing Member's fully executed Subscription 
Agreement, and (iii) and written acknowledgement of the Company's acceptance of the Investing 
Member's subscription; 

4. a member of the Company who receives USCIS' approval of his/her I-526 Petition 
while outside the United States obtains conditional lawful permanent residency status after filing an 
application for an immigrant visa with the United States Department of State (the "EB-5 Visa"), the 
processing of the EB-5 Visa at a United States Consulate abroad, and such member's admission to 
the United States on the EB-5 Visa as a conditional lawful permanent resident; 

5. a member of the Company who receives USCIS' approval of his/her I-526 Petition 
while in the United States on another United States visa may obtain conditional lawful permanent 
residency status upon USCIS' approval of such member's Form I-485, Application to Register 
Permanent Residence or Adjust Status ("Adjustment of Status"); 

6. the total number of qualifying jobs created shall be allocated solely to those who have 
used the establishment of the Company as the basis of a petition on I-526 Petition; and 

7. each member of the Company shall be required to demonstrate at the time of filing 
his/her respective Form I-829 Petition, within the 90-day period preceding the second anniversary 
of his/her (i) admission to the United States as a conditional lawful permanent resident or (ii) 
adjustment of status to that of a conditional lawful permanent resident, that ten (1 0) direct and/or 
indirect and/or induced full-time equivalent, qualifying positions have been created as a result of 
his/her investment in the Company. 
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INTRODUCTION 

The Company shall take such action to meet the objective of allocating to each Investing 
Member a minimum number often (10) direct and/or indirect and/or induced full-time equivalent, 
permanent positions created by the Company on the following basis: 

In the event of a shortfall of jobs for all twelve (12) Investing Members at the time of the 1-
526 Petition adjudication, projected jobs to be created by the Company shall be allocated to each 
Investing Member based on the date of filing the I-526 Petition for the purposes of determining 
whether sufficient jobs will be created within two and one-half(2Y2) years from the approval ofthe 
Investing Member's 1-526 Petition. 

At the time of the I-829 Petition adjudication, the assignment of full-time equivalent, 
permanent positions created by the Company shall be allocated to the Investing Members of the 
Company based on the sequential order of the date that each Investing Member either (i) entered the 
United States on an EB-5 Visa or (ii) received USCIS' approval of his/her Adjustment of Status. If 
the I-829 Petition of any Investing Member is permanently denied, the job creation credit allocated to 
such Investing Member will be reallocated to the other Investing Members in the manner described 
above. 

ARTICLE I 
DUTIES OF INVESTING MEMBER 

Prior to Investing Member's entry into the United States on an EB-5 Visa, Investing Member 
shall notify the Company of Investing Member's intent to enter the United States and provide 
Company with Investing Member's expected travel dates. 

Within thirty (30) days after Investing Member's entry into the United States, based on 
Investing Member's EB-5 Visa, Investing Member shall provide Company with a copy of the 1-551 
Stamp in Investing Member's passport. 

Within thirty (30) days after Investing Member receives a Form I-797 A Notice of Action 
indicating USCIS' approval of Investing Member's Form 1-485, Application for Adjustment of 
Status, Investing Member shall provide Company with a copy of such Form 1-797 A Notice of 
Action. 

Within thirty (30) days after Investing Member either (i) entered the United States on an 
EB-5 Visa or (ii) received USCIS' approval of his/her Adjustment of Status, Investing Member shall 
provide the Company with Investing Member's electronic-mail address, new physical address, and 
telephone number where the Company may contact the Investing Member. Should Investing 
Member's electronic-mail address, physical address, or telephone number change at any point during 
the two years after Investing Member's entry into the United States on Investing Member's EB-5 
Visa or USCIS' approval of Investing Member's Adjustment of Status, Investing Member shall 
notify Company of such change within thirty (30) days. 

Within one hundred and twenty (120) days prior to the second anniversary of the Investing 
Member's entry into the United States on an EB-5 Visa, or USCIS' approval of the Investing 
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Member's Adjustment of Status, the Investing Member shall notify the Company of the name and 
physical address of the attorney retained by Investing Member who shall file the Investing Member's 
I-829 Petition. 

ARTICLE II 
DUTIES OF COMPANY 

The Company shall maintain a record at its principal place ofbusiness that shall state the date 
that each member of the Company either (i) entered the United States on an EB-5 Visa, or (ii) 
received USCIS' approval of such member's Adjustment of Status. The Company shall further 
maintain at its principal place of business a record of the number of direct and/or indirect and/or 
induced full-time equivalent, qualifying positions created by the Company. 

Within one hundred and twenty ( 120) days after the Investing Member notifies Company that 
the Investing Member (i) has entered the United States based on the Investing Member's EB-5 Visa, 
or (ii) received USCIS' approval of the Investing Member's Adjustment of Status, Company shall 
deliver to the Investing Member a letter indicating the Investing Member's sequential order for job 
allocation, pursuant to Article I of this Agreement, and the corresponding full-time equivalent 
positions for qualifying employees to be allocated to the Investing Member for inclusion in Investing 
Member's I-829 Petition. 

Within ninety (90) days preceding the second anniversary of the Investing Member's 
admission to the United States as a conditional lawful permanent resident, the Company shall 
provide the Investing Member and/ or the Investing Member's attorney with documentation regarding 
the full-time job creation by the Developer due to the Company's investment in the Developer 
through the Loan. 

ARTICLE III 
NO GUARANTEES/INDEMNIFICATION 

Investing Member hereby acknowledges, understands, and agrees that the Company has not 
guaranteed, nor can guarantee, that the EB-5 Program job requirements will be satisfied at the time 
Investing Member files his/her I-829 Petition. Investing Member further acknowledges and 
understands, as previously agreed to per the Private Placement Memorandum, that should Investing 
Member not be able to demonstrate that Investing Member has met the EB-5 Program job 
requirements at the time of filing his/her I-829, Investing Member will be asked to leave the United 
States. 

Investing Member agrees to hold Company and any agent, director, officer, or employee 
thereof harmless for (i.e., the Company shall have no liability with respect to) any failure of the 
Company to create ten (1 0) direct and/or indirect and/or induced full-time equivalent, qualifying 
positions for each $500,000 investment in the Company, so long as Company exercised reasonable 
business judgment in the fulfillment of Company's duties under this Agreement. 
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APPENDIX I 

GUARANTY ACKNOWLEDGEMENT 

The Developer hereby unconditionally and irrevocably guarantees the refund obligation as set 
forth in Section 7.5 of the Operating Agreement. 

GL/TL EB-5 OWNER, LLC 

By: 
Name: ______________________ __ 

Its: 
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SUBSCRIPTION ESCROW AGREEMENT 

This Subscription Escrow Agreement (the ''Agreement") effective as of ______ , 
by and among GL/TL EB-5 Lender, LLC, a Missouri limited liability company with at 
7733 Forsyth Blvd., Suite 2300, St. Louis, Missouri 63105 ("LLC"), GL/TL EB-5 Manager, 
LLC, a Missouri limited liability company with offices at 7733 Forsyth Blvd., Suite 2300, St. 
Louis, Missouri 63105 (the "Subscriber Representative"), NESF Escrow Services Corp., a 
Delaware corporation and wholly owned subsidiary of NES Financial Corp. with offices at 50 
West San Fernando Street, Suite 300, San Jose, California 95113 ("Escrow Administrator") and 
Signature Bank with offices at 200 Park Avenue South, Suite 501, New York, New York 10003 
(the "Escrow Agent") (collectively the "Parties"). 

WI T N E S S E T H: 

WHEREAS, the LLC proposes to offer for sale (the "Offering") individual units of interest 
in the LLC (the "Interests"), at a subscription purchase price of Five Hundred Thousand Dollars 
($500,000.00) per Interest ("Subscription Proceeds") payable in cash by each investor (the 
"Subscribers" or "Investor", as such tem1 is referred to in the Offering) pursuant to subscription 
agreements ("Subscription Agreements"); 

WHEREAS, the Interests in the LLC are proposed to be offered for sale to the Subscribers 
under the terms of the EB-5 visa program administered by the U.S. Citizenship and Immigration 
Service ("USCIS"), an agency of the United States government; 

WHEREAS, pursuant to the Subscription Agreements, the Subscription Proceeds are to 
be held in escrow; and 

WHEREAS, Escrow Agent has agreed to act as escrow agent hereunder in accordance 
with the terms and conditions set forth in this Agreement. 

NOW THEREFORE, in consideration ofthe mutual covenants and agreements contained 
herein and for other good and valuable consideration the receipt and sufficiency of which are 
hereby acknowledged, the Parties hereto agree as follows: 

1. Appointment of Escrow Agent 

(a) LLC, Subscriber Representative and Escrow Administrator hereby 
designate the Escrow Agent to act as escrow agent, and the Escrow Agent accepts such 
appointment, subject to the terms and conditions contained in this Agreement. 

2. Deposits in Escrow 

(a) The LLC shall deposit or cause to be deposited with the Escrow Agent, to 
be held in escrow under the terms of this Agreement, all Subscription Proceeds received from 
Subscribers. The Escrow Agent shall, subject to the terms and conditions of this Agreement, and 
to the extent not inconsistent with the terms hereof, the Escrow Agent's customary procedures as 
set forth in the Escrow Agent's applicable disclosures, establish a non-interest bearing demand 
deposit account in the name of the Subscriber Representative in which to hold the Subscription 
Proceeds ("Escrow Account"). The Escrow Agent shall have no responsibility for the Subscription 
Proceeds until such proceeds are actually received, cleared through customary banking channels 
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and constitute collected and available funds as detennined in accordance with Escrow Agent's 
then current availability schedule ("Available Funds"). The Escrow Agent shall have no duty to 
collect or seek to compel payment of any Subscription Proceeds, except to place such proceeds or 
instruments representing such proceeds for deposit and payment through customary banking 
channels. Subscription Proceeds shall be deposited with Escrow Agent via wire transfer in 
accordance with written instructions provided to Subscribers. 

(b) The LLC shall deliver to the Escrow Agent, in a form acceptable to the 
Escrow Agent, schedules disclosing the name, address and Tax identification Number (if 
applicable) of each of the Subscribers and such other information as will enable the Escrow Agent 
to verify the identity of the LLC and/or attribute to a particular Subscriber all Subscription 
Proceeds received by the Escrow Agent. 

(c) In the event a Subscriber who has previously made a deposit into the Escrow 
Account chooses, to the extent permitted by the laws and regulations governing the EB-5 visa 
program as well as the terms of the Offering and the Subscriber's Subscription Agreement, to 
withdraw his/her Subscription Agreement and/or l-526 Petition (as defined below) in order for 
his/her spouse or child ("Replacing Subscriber") to invest in his/her place, the Replacing 
Subscriber will provide the Escrow Agent with (i) a copy of the Replacing Subscriber's passport 
and W8-BEN; (ii) any additional information reasonably requested by Escrow Agent in conducting 
its due diligence on the Replacing Subscriber, and (iii) a Written Direction, as defined below, from 
the LLC and Subscriber Representative requesting that the name of the Subscriber should be 
changed from the original Subscriber to that of the Replacing Subscriber and all rights and 
obligations of a Subscriber defined herein shall apply to the Replacing Subscriber. 

(d) From time to time, the LLC and the Subscriber Representative shall direct 
the Escrow Agent in writing to disburse all or a portion of the Subscription Proceeds or to take or 
refrain from taking an action pursuant to this Agreement (each, a "Written Direction"). In regard 
to any Written Direction to disburse all or a portion ofthe Subscription Proceeds as provided for 
herein, such Written Direction shall be in the form attached hereto as Exhibit C. 

3. Rejection or Withdrawal of Subscription Agreement 

(a) Any Subscription Agreement may be rejected by the LLC in whole or in 
part. The LLC and Subscriber Representative shall promptly notify the Escrow Agent with a 
Written Direction in the event of any such rejection. Upon the receipt of the Written Direction 
pertaining to any rejected Subscription Agreement, the Escrow Agent shall return to the Subscriber 
signing the rejected Subscription Agreement the Subscription Proceeds tendered by such 
Subscriber, without deduction or payment of interest; provided such Subscriber's Subscription 
Proceeds constitute Available Funds. 

(b) In the event the Escrow Agent receives a Written Direction from the LLC 
and the Subscriber Representative that a Subscription Agreement has been withdrawn by a 
Subscriber, the Escrow Agent shall return to such Subscriber who signed the withdrawn 
Subscription Agreement the Subscription Proceeds tendered, by such Subscriber, without 
deduction or payment of interest; provided such Subscriber's Subscription Proceeds constitute 
Available Funds and are still in the Escrow Account. 

4. 
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(a) At such time as the Escrow Agent has received a Written Direction from the 
LLC and the Subscriber Representative that a Subscriber's Form I-526 "Immigrant Petition by 
Alien Entrepreneur" ("I-526 Petition") has been approved by the USCIS, the Escrow Agent shall, 
subject to the receipt of such funds, and further provided that such funds have cleared through 
normal banking channels, disburse such Subscriber's Subscription Proceeds to the account of the 
LLC in accordance with the Written Direction provided by the LLC and Subscriber 
Representative. 

(b) At such time as the Escrow Agent has received a Written Direction from the 
LLC and the Subscriber Representative that (i) the Regional Center application has been approved 
by the USCIS and remains in good standing, (ii) the earlier to occur of the following: (A) a 
minimum of six (6) Interests ($3,000,000.00) in the LLC have been subscribed for, (B) one 
Subscriber's I-526 Petition relating to the LLC has been approved by the USCIS, or (C) the USCIS 
has approved an exemplar petition with respect to the LLC ("Project Exemplar"), and (iii) the I-
526 Petition for a Subscriber has been filed with the USCIS (as evidenced by an I-797C Notice of 
Action issued by USCIS and indicating the Subscriber's T-526 Petition has been received), the 
Escrow Agent shall, subject to the receipt of such funds, and further provided that such funds have 
cleared through normal banking channels, disburse such Subscriber's Subscription Proceeds, less 
20% ($100,000.00) ("Subscription Holdback Amount") which will be held in a holdback 
subaccount (the "Subscription Holdback Account") within the Escrow Account, to the account of 
the LLC in accordance with the Written Direction provided by the LLC and Subscriber 
Representative. Funds held in the Subscription Holdback Account shall be disbursed in 
$100,000.00 increments upon receipt by the Escrow Agent of Written Direction from the LLC and 
Subscriber Representative as each I-526 Petition is approved. At such time as the LLC and the 
Subscriber Representative provide to the Escrow Agent Written Direction stating that all 
Subscribers' I-526 Petitions have been either approved, denied or otherwise processed by the 
USCIS and all Subscription Proceeds either returned to the Subscriber or disbursed in accordance 
with the Written Direction provided by the LLC and the Subscriber Representative, this Agreement 
(except as otherwise provided herein) shall terminate. 

(c) In the event the Escrow Agent receives a Written Direction from the LLC 
and the Subscriber Representative that a Subscriber's I-526 Petition has been denied (without 
appeal or after denial of any appeal) by USCIS, the Escrow Agent shall return the Subscription 
Holdback Amount, if such funds are still in the Subscription Holdback Account, to the denied 
Subscriber identified in such Written Direction, without deduction or payment of interest. The 
LLC and the Subscriber Representative shall also include in the Written Direction to the Escrow 
Agent instruction to release $400,000.00 (in the case where the denied Subscriber's Subscription 
Holdback Amount is refunded by the Escrow Agent) or $500,000.00 (in the case where a denied 
Subscriber's Subscription Holdback Amount has been previously disbursed to the LLC's general 
operating account) to be distributed and disbursed to the general operating account ofthe LLC to 
fund the remainder of the capital contributions of such Subscribers so the LLC can continue 
operations without deficit being caused by the refund of the denied Subscriber's capital 
contribution in accordance with the terms and conditions set forth in the LLC's Operating 
Agreement. Escrow Agent shall rely, conclusively and without further inquiry, upon the LLC and 
the Subscriber Representative to designate, in writing, the Subscribers whose Subscription 
Holdback Amounts shall be disbursed to the LLC's general operating account for this purpose. In 
the event there are insufficient funds available in the Subscription Holdback Account or the LLC's 
general operating account to refund all of the $500,000.00 Subscription Proceeds to the denied 
Subscriber, then such refund may be delayed until there is at least $500,000.00 of funds in the 
Subscription Holdback Account to enable the refund to the denied Subscriber (taking into account 
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any portion of the Subscription Holdback Amount of such denied Subscriber then remaining in the 
Subscription Holdback Account which would be applied towards such refund). In the event the 
LLC is unable to refund a denied Subscriber's $500,000.00 Subscription Proceeds, the LLC shall 
use best efforts to substitute the denied Subscriber with the next Subscriber who subscribes, places 
the $500,000.00 Subscription Proceeds with the Escrow Agent and files his or her 1-526 Petition 
(the "Substituting Subscriber"), as and when such Substituting Subscriber's I-526 Petition is filed. 
Notwithstanding the foregoing, no such substitution shall be made at such time as all of the 
Subscription Proceeds have been funded to the LLC. Escrow Agent shall have no liability to the 
LLC, Subscriber Representative, Escrow Administrator or any Subscriber in the event that any or 
all of the Subscription Proceeds are not returned to a Subscriber for any reason in accordance with 
the provisions of this Section 4(c). 

(d) Upon Written Direction from the LLC and Subscriber Representative that a 
maximum of twelve (12) Interests or $6,000,000.00 has been accepted, the Offering shall close 
and any Subscriber's Subscription Proceeds received after that time shall be refunded to the 
Subscriber in the same manner the Subscriber's Subscription Proceeds were delivered to the 
Escrow Agent. LLC and Subscriber Representative shall provide a Written Direction to Escrow 
Agent confinning such refund before Escrow Agent shall be obligated to return such funds to the 
Subscriber pursuant to this subsection. 

(e) The LLC shall provide a copy of this Agreement to each Subscriber. 

(f) The Escrow Agent may aggregate releases by releasing multiple 
Subscribers' Subscription Proceeds at once if the Escrow Agent receives more than one notice 
under Section 3 or 4 in order to expedite processing and eliminate Escrow Agent having to release 
Subscriber's Subscription Proceeds one at a time. 

5. Regulatory Compliance 

Subscriber Representative, Escrow Administrator and LLC agree to observe and 
comply, to the extent applicable, with all anti-money laundering laws, rules and regulations 
including, without limitation, regulations issued by the Office of Foreign Assets Control 
("OF AC") of the United States Department of Treasury. Subscriber Representative, Escrow 
Administrator and LLC represent and warrant to Escrow Agent that (i) no Subscriber shall be 
located in an OF AC sanctioned country; (ii) no Subscriber shall be a person listed on OFAC's list 
of Specially Designated Nationals and Blocked Persons, or other government sanctioned Jist; and 
(iii) except as otherwise specifically provided in this Section 5, none of the Subscription Proceeds 
shall originate from an OF AC sanctioned country. Subscriber Representative, Escrow 
Administrator and LLC acknowledge and agree that if Escrow Agent receives a "hit" or "alert" in 
connection with a Subscriber, Subscriber Representative, Escrow Administrator and LLC shall 
provide Escrow Agent with the name, address and date of birth of such Subscriber or person within 
a timely manner. In the event that the Escrow Agent is unable to clear the "hit" or "alert" using 
such information, Subscriber Representative, Escrow Administrator and LLC agree to reasonably 
cooperate with Escrow Agent and provide such additional information as Escrow Agent may 
reasonably request in order to evaluate the subject transfer. Additionally, if Escrow Agent receives 
a funds transfer that originated from an OF AC sanctioned country, Subscriber Representative, 
Escrow Administrator and LLC shall provide Escrow Agent with evidence of OF AC approval, 
reasonably satisfactory to Escrow Agent, appropriate for the specific sanctions program that 
permits the subject funds transfer ("OF AC Approval"). Subscriber Representative, Escrow 
Administrator and LLC further acknowledge and agree that Escrow Agent shall "block" or "reject" 
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(as the case may be) any monies or funds without liability hereunder, unless and until the "hit" or 
"alert" is cleared, such Subscriber's or person transferring funds on behalf of Subscriber's identity 
has been verified to Escrow Agent's reasonable satisfaction, or the OFAC Approval has been 
provided to and verified by Escrow Agent. (Note: Funds rejected by the Escrow Agent are returned 
to the Subscriber and will be rejected if required by the regulation or as Escrow Agent deems 
necessary). Escrow Agent shall not be obligated to accept funds that are received from third parties 
on behalf o±: or for the benefit of, Subscriber. 

6. Escrow Administration 

(a) All taxes in respect of any earnings on the Subscription Proceeds shall be 
the obligation of the Subscriber to the extent of its pro rata share thereof, which pro rata shares 
will be in the same propotiion of the amounts deposited by each into the Escrow Account. The 
Subscriber Representative, as agent for the Subscribers and tax owner of record ofthe Subscription 
Proceeds, shall furnish the Escrow Agent with a completed Fonn W -9 for the Subscriber 
Representative. The Subscriber Representative and the Subscribers have agreed pursuant to a 
separate agreement that the Escrow Administrator shall perfonn the sub-accounting services 
necessary for maintaining proper ownership records with respect to the Subscription Proceeds and 
shall issue IRS Fonn I 099s to the Subscribers with respect to their earnings, if any, on the 
Subscription Proceeds. The Escrow Administrator and the Subscriber Representative understand 
that, if such tax reporting documentation is not so cetiified to the Escrow Agent, the Escrow Agent 
may be required by the Internal Revenue Code of 1986, as amended, to withhold a portion of any 
interest or other income earned on the investment of monies or other property held by the Escrow 
Agent pursuant to this Agreement. The parties shall provide to Escrow Agent such infonnation as 
Escrow Agent may reasonably require to enable Escrow Agent to comply with its obligations 
under the USA PATRIOT Act (the "Act"). Escrow Agent shall not credit any amount of interest 
earned on the Subscription Proceeds, or make any payment of all or a portion of the Subscription 
Proceeds, to any person unless and until such person has provided to Escrow Agent such 
documents as Escrow Agent may require to enable Escrow Agent to comply with its obligations 
under such Act. 

(b) Escrow Account Statements and Infonnation. The Escrow Agent agrees to 
send to the LLC and/or Escrow Administrator a copy of the Escrow Account periodic statement, 
upon request in accordance with the Escrow Agent's regular practices for providing account 
statements to its non-escrow clients and to also provide the LLC and/or Escrow Administrator, or 
their designee, upon request other deposit account information, including Account balances, by 
telephone or by computer communication, to the extent practicable. In addition, the LLC, the 
Subscriber Representative and the Escrow Administrator may opt for internet banking view only 
access to the Escrow Account by providing infonnation necessary to set-up this service and sign 
all forms and agreements required for such service. The LLC and Escrow Administrator agree to 
complete and sign all forms or agreements required by the Escrow Agent for that purpose. The 
LLC and Escrow Administrator each consent to the Escrow Agent's release of such Account 
infonnation to any of the individuals designated by LLC or Escrow Administrator. The Escrow 
Agent's liability for failure to comply with this section shall not exceed the cost of providing such 
information. 

7. Duties of Escrow Agent; Indemnification 

(a) The Escrow Agent undertakes to perform only such duties as are expressly 
set forth herein and no additional duties or obligations shall be implied hereunder. Escrow Agent 
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shall be able to rely solely on the Written Direction from the LLC and Subscriber Representative 
(or individual instructions as otherwise provided in the Agreement) without any obligation to 
further inquire, verify, or confirm whether any condition precedent (ie: an I-526 Petition has been 
approved, denied, withdrawn, etc.) has actually occurred. For avoidance of doubt, any instructions 
received by the Escrow Agent shall mean that such condition precedent has occurred and there are 
no impediments to the Escrow Agent to carry out such instructions. In performing its duties under 
this Agreement, or upon the claimed failure to perform any of its duties hereunder, the Escrow 
Agent shall not be liable to anyone for any damages, losses or expenses which may be incurred as 
a result of the Escrow Agent's so acting or failing to so act; provided, however, that the Escrow 
Agent shall not be relieved from liability for damages arising from the Escrow Agent's gross 
negligence or willful misconduct as finally determined by a non-appealable judgment from a court 
of competent jurisdiction. The Escrow Agent shall in no event incur any liability with respect to 
(i) any action taken or omitted to be taken in good faith upon advice of legal counsel, which may 
be counsel to any party hereto including, without limitation Escrow Agent's counsel, given with 
respect to any question relating to the duties and responsibilities of the Escrow Agent hereunder, 
or (ii) any action taken or omitted to be taken in reliance upon any instrument delivered to the 
Escrow Agent and believed by it to be genuine and to have been signed or presented by the proper 
party or parties. In no event shall the Escrow Agent be liable for lost profits or any consequential, 
special, indirect or punitive damages even if the Escrow Agent has been advised ofthe possibility 
ofthe foregoing. 

(b) The LLC warrants to and agrees with the Escrow Agent that there is no 
security interest in the Subscription Proceeds or any part of the Subscription Proceeds; no 
financing statement under the Uniform Commercial Code of any jurisdiction is on file in any 
jurisdiction claiming a security interest in or describing, whether specifically or generally, the 
Subscription Proceeds or any part ofthe Subscription Proceeds; and the Escrow Agent shall have 
no responsibility at any time to ascertain whether or not any security interest exists in the 
Subscription Proceeds or any part of the Subscription Proceeds or to file any financing statement 
under the Uniform Commercial Code of any jurisdiction with respect to the Subscription Proceeds 
or any part thereof. 

(c) As an additional consideration for and as an inducement for the Escrow 
Agent to serve as escrow agent hereunder, it is understood and agreed that, in the event of any 
disagreement resulting in adverse claims and demands being made in connection with or for any 
money or other property involved in or affected by this Agreement, the Escrow Agent shall be 
entitled, at the option of the Escrow Agent, to refuse to comply with the demands of any parties 
so long as such disagreement shall continue. In such event, the Escrow Agent may elect not to 
make any delivery or other disposition of the Subscription Proceeds or any part of such 
Subscription Proceeds. Anything herein to the contrary notwithstanding, the Escrow Agent shall 
not be or become liable to such parties or any of them for the failure of the Escrow Agent to comply 
with the conflicting or adverse demands of such parties. The Escrow Agent shall be entitled to 
continue to refrain and refuse to deliver or otherwise dispose of the Subscription Proceeds or any 
part thereof or to otherwise act hereunder, as stated above, unless and until: 

(i) the Escrow Agent shall have received a final binding nonappealable 
order of a court with jurisdiction over the matter directing the Escrow Agent to make a 
disbursement of the Subscription Proceeds, together with an opinion of counsel of LLC and the 
Subscriber Representative, in form and substance reasonably acceptable to the Escrow Agent and 
its counsel, stating that the court order is a final determination of the rights of the parties hereto 
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with respect to the Subscription Proceeds, that the time to appeal from said cowi order has expired, 
and that said court order is binding upon the applicable parties; or 

(ii) the parties have reached an agreement resolving their differences 
and have notified the Escrow Agent in writing of such agreement and have provided the Escrow 
Agent with indemnity satisfactory to the Escrow Agent against any liability, claims or damages 
resulting from compliance by the Escrow Agent with such agreement. 

In the event of a disagreement as described above, the Escrow Agent shall 
have the right, in addition to the rights described above and at the option of Escrow Agent, to 
tender into the registry or custody of any court having jurisdiction, all money and property 
comprising the Subscription Proceeds and may take such other legal action as may be appropriate 
or necessary, in the opinion of Escrow Agent or its legal counsel. Upon such tender, the Escrow 
Agent shall be discharged from all further duties under this Agreement; provided, however, that 
the filing of any such legal proceedings shall not deprive the Escrow Agent of its compensation 
hereunder earned prior to such filing and discharge of the Escrow Agent of its duties hereunder. 

(d) The LLC and Subscriber Representative agree that in the event any 
controversy arises under or in connection with this Agreement or the Subscription Proceeds or the 
Escrow Agent is made a party to or intervenes in any litigation pertaining to this Agreement or the 
Subscription Proceeds, to pay to the Escrow Agent reasonable compensation for its extraordinary 
services and to reimburse the Escrow Agent for all costs and expenses, including legal fees and 
expenses, associated with such controversy or litigation. 

(e) The Escrow Agent may resign at any time from its obligations under this 
Agreement by providing written notice to the LLC. Such resignation shall be effective on the date 
set forth in such written notice, which shall be no earlier than thirty (30) days after such written 
notice has been given. On or prior to the date such resignation is to become effective, the Escrow 
Agent may deliver the Subscription Proceeds to any successor escrow agent appointed by the other 
parties hereto. In the event no successor escrow agent has been appointed on or prior to the date 
such resignation is to become effective, the Escrow Agent shall be entitled to tender into the 
custody of any court of competent jurisdiction the Subscription Proceeds then held by it hereunder 
and shall thereupon be relieved of all further duties and obligations under this Agreement; provided 
however, the Escrow Agent shall be entitled to its compensation earned prior thereto. The Escrow 
Agent shall have the right to the amount due and owing to the Escrow Agent plus any costs and 
expenses the Escrow Agent shall reasonably believe may be incurred by the Escrow Agent in 
connection with its resignation. The Escrow Agent shall have no responsibility for the appointment 
of a successor escrow agent hereunder. 

(f) The Escrow Agent shall have no obligation to take any legal action in 
connection with this Agreement or its enforcement, or to appear in, prosecute or defend any action 
or legal proceeding which would or might involve the Escrow Agent in any cost, expense, loss or 
liability unless security and indemnity satisfactory to the Escrow Agent, shall be furnished. 

(g) The LLC and Subscriber Representative, jointly and severally, agree to 
indemnify the Escrow Agent and each of its officers, directors, agents, employees, parent, 
subsidiaries and affiliates and each of their respective successors and assigns (collectively, the 
"Indemnified Parties") and to save the Indemnified Parties harmless from and against any and all 
Claims (as hereunder defined) and Losses (as hereinafter defined) which are incurred by the 
Indemnified Parties as a result of Claims asserted against the Indemnified Parties either directly or 
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indirectly as a result of or in connection with Escrow Agent's serving in the capacity of escrow 
agent under this Agreement, other than Claims assetted by the LLC or the Subscriber 
Representative or Claims relating to or arising from the gross negligence or willful misconduct of 
the Indemnified Parties. For the purposes hereof, the tem1 "Claims" shall mean all claims, 
lawsuits, causes of action or other legal actions and proceedings of whatever nature brought against 
(whether by way of direct action, counterclaim, cross action, cross-claim, affirmative defense, 
interpleader or otherwise) the Indemnified Parties, even if groundless, meritless, false or 
fraudulent, so long as the claim, lawsuit, cause of action or other legal action or proceeding is 
alleged or detetmined, directly or indirectly, to arise out of, result from, relate to or be based upon, 
in whole or in part: (a) the acts or omissions of the LLC, Subscriber Representative or Escrow 
Administrator or (b) the appointment of the Escrow Agent as escrow agent under this Agreement, 
or (c) the performance by the Escrow Agent of its powers and duties under this Agreement, other 
than Claims arising from or relating to the gross negligence, or willful misconduct of the 
Indemnified Parties. The term "Losses" shall mean all actual losses, costs, damages, expenses, 
judgments, settlements and liabilities of whatever nature (including but not limited to reasonable 
attorneys', accountants' and other professionals' fees, litigation and court costs and actual 
expenses and amounts paid in settlement), directly resulting from, arising out of or relating to one 
or more Claims. Upon the written request of an Indemnified Party (or in the sole discretion of the 
LLC and/or Subscriber Representative), the LLC and Subscriber Representative shall assume the 
investigation and defense of any Claim, including the employment of counsel reasonably 
acceptable to the applicable Indemnified Party and the payment of all actual expenses related 
thereto and, notwithstanding any such assumption, the Indemnified Party shall have the right, and 
the LLC and Subscriber Representative agree to pay, the actual reasonable costs and expense 
thereof, to employ a single separate counsel for all such Indemnified Parties with respect to any 
such Claim and to participate in the investigation and defense thereof in the event that such 
Indemnified Party shall have received a legal opinion by legal counsel that there may be one or 
more legal defenses available to such Indemnified Party which are different from or additional to 
those available to the LLC, Subscriber Representative or Escrow Administrator and that such 
different or additional causes of action would constitute a conflict of interest for counsel to the 
LLC or Subscriber Representative. The LLC and Subscriber Representative hereby agree that the 
indemnifications and protections afforded the Indemnified Patties in this section shall survive the 
termination of this Agreement and any resignation or removal of the Escrow Agent. 
Notwithstanding anything to the contrary in this Agreement, neither the LLC nor the Subscriber 
Representative shall be liable or responsible for the payment of any Losses relating to the 
settlement of any Claim without the LLC' s and Subscriber Representative's prior written consent. 

(h) The LLC, Subscriber Representative and Escrow Administrator 
acknowledge that the Escrow Agent is serving as escrow agent for the limited purposes set forth 
herein and represent, covenant and warrant to the Escrow Agent that no statement or 
representation, whether oral or in writing, has been or will be made to any Subscriber to the effect 
that the Escrow Agent has investigated the desirability or advisability of investment in the Interests 
or approved, endorsed or passed upon the merits of such investment or is otherwise involved in 
any manner with the transactions contemplated hereby, other than as Escrow Agent under this 
Agreement. It is further agreed that the LLC, Subscriber Representative and Escrow Administrator 
shall not use or permit the use of the name "Signature Bank" or any variation thereof in any sales 
presentation, placement or offering memorandum or literature pertaining directly or indirectly to 
the offering except strictly in the context of the duties of the Escrow Agent as escrow agent under 
this Agreement. Any breach or violation of this paragraph shall be grounds for immediate 
termination of this Agreement by the Escrow Agent. 
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(i) The Escrow Agent shall have no duty or responsibility for determining 
whether the Interests or the offer and sale thereof conform to the requirements of applicable 
Federal or state securities laws, including but not limited to the Securities Act of 1933 or the 
Securities Exchange Act of 1934. The LLC represents and warrants to the Escrow Agent that the 
Interests and the Offering will comply in all material respects with applicable Federal and state 
securities laws and further represents and wan·ants that the LLC has obtained and acted upon the 
advice oflegal counsel with respect to such compliance with applicable Federal and state securities 
laws. The LLC acknowledges that the Escrow Agent has not participated in the preparation or 
review of any sales or offering material relating to the Offering or the Interests. In addition to any 
other indemnities provided for in this Agreement, the LLC agrees to indemnify and hold harmless 
the Escrow Agent and each of its officers, directors, agents, employees, parent, subsidiaries and 
affiliates from and against all claims, liabilities, losses and damages (including, without limitation, 
reasonable attorneys' fees and litigation costs and expenses) actually incuned by the Escrow Agent 
or such persons and which directly or indirectly result from any violation or alleged violation of 
any Federal or state securities laws by persons or entities other than any of the Indemnified Parties. 

G) All Written Direction required under this Agreement shall be in writing, in 
English, and shall be delivered to the Escrow Agent by encrypted e-mail form to the individuals 
listed in Exhibit A and, if so requested by the Escrow Agent, by an original, executed by an 
authorized representative of LLC, Subscriber Representative, or Escrow Administrator, as 
applicable. The identity of such authorized representative, as well as their specimen signature, title, 
telephone number and e-mail address, shall be delivered to the Escrow Agent in the list of 
authorized signers forms as set forth on Exhibit A and shall remain in effect until the LLC, 
Subscriber Representative, or Escrow Administrator notifies the Escrow Agent of any change 
thereto. The Escrow Agent, LLC, Subscriber Representative, and Escrow Administrator agree that 
the above constitutes a commercially reasonable security procedure and further agree not to 
comply with any direction or instruction (other than those contained herein or delivered in 
accordance with this Agreement) from any party. For any Written Direction, such direction shall 
contain a selected test word ("Test Word") which will be in a fmmat as disclosed by Escrow Agent 
via encrypted email to the Authorized Persons listed in Exhibit A. No Written Direction will be 
processed without the Test Word written in the appropriate space provided within it. LLC and 
Subscriber Representative are fully responsible for safeguarding the confidentiality of the Test 
Word and to share the Test Word only with parties authorized to provide Written Direction to the 
Escrow Agent. LLC and Subscriber Representative agree to immediately notify Escrow Agent of 
any breach of the confidentiality requirement or of any unauthorized use of the Test Word. In 
addition to test words, the Escrow Agent shall seek confirmation of the first transfer instruction, 
except for in the case of the return of funds to a Subscriber, by telephone call back to the applicable 
person(s) set forth on Exhibit A and the Escrow Agent may rely upon the confitmations of anyone 
purporting to be the person(s) so designated and the call back shall apply to all subsequent transfer 
instructions which shall be deemed to be wired to the same account as the first call back. To ensure 
the accuracy of the first instruction it receives, the Escrow Agent may record such call back. If the 
Escrow Agent is unable to verify the instructio11. or is not satisfied in its sole discretion with the 
verification it receives, it will not execute the instruction until all issues have been resolved to its 
satisfaction. The persons and telephone numbers for call backs may be changed only in writing, 
signed by an authorized representative, actually received and acknowledged by the Escrow Agent. 
The LLC, Subscriber Representative, and Escrow Administrator acknowledge that these security 
procedures for funds transfers are commercially reasonable. 

(k) Should the Escrow Agent become liable for the payment of taxes, including 
withholding taxes relating to any funds, including interest and penalties thereon, held by it pursuant 
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to this Agreement or any payment made hereunder, the LLC agrees to reimburse the Escrow Agent 
for such taxes, interest and penalties upon demand. The LLC, Subscriber Representative, Escrow 
Administrator and the Subscriber acknowledges and agrees that none of the payments under this 
Agreement are for compensation for services performed by an employee or independent 
contractor. 

(1) Signature Bank, its affiliates, and its employees are not in the business of 
providing tax or legal advice to any taxpayer outside of Signature Bank and its affiliates. This 
Agreement and any amendments or attachments are not intended or written to be used, and cannot 
be used or relied upon, by any such taxpayer or for the purpose of avoiding tax penalties. Any such 
taxpayer should seek advice based on the taxpayer's particular circumstances from an independent 
tax advisor. 

(m) Sections 6 and 7 may be amended by the Escrow Agent as necessary and 
upon notice to the LLC, Subscriber Representative, Escrow Administrator and the Subscriber to 
conform to tax and regulatory requirements and any other changes to the current applicable 
governmental tax laws. The Escrow Agent's rights under Sections 6 and 7 shall survive the 
termination of this Agreement or the resignation or removal of the Escrow Agent. 

8. Compensation of Escrow Agent 

In connection with the services to be provided by the Escrow Agent hereunder, the 
Escrow Agent shall be entitled to a fee in the amount of Twenty-Five Hundred Dollars ($2,500.00) 
for the period beginning on the date of this Agreement ("Escrow Agent Fee"). Such Escrow Agent 
Fee, if any, shall be paid in advance. To the extent any Escrow Agent Fee, if any, is not paid, the 
Escrow Agent shall notify all parties and such amount shall be paid within seven (7) business days 
of such notice. Escrow Agent shall also be entitled to charge the LLC and the Subscriber 
Representative the service fees included in Exhibit B attached hereto. 

9. Notices 

Any notices, elections, demands, requests and responses thereto permitted or 
required to be given under this Agreement shall be in writing, signed by or on behalf of the party 
giving the same, and addressed to the other party at the address of such other party set forth below 
or at such other address as such other party may designate in writing in accordance herewith. Any 
such notice, election, demand, request or response shall be addressed as follows and shall be 
deemed to have been delivered upon receipt by the addressee thereof: 

(a) Ifto the LLC: 

GLITL EB-5 Lender. LLC 
7733 Forsyth Blvd., Suite 2300 
St. Louis, MO 631 05 
Attn: Laura Hughes 
Phone: (314) 615-7663 
Email: lhughes@worldtradecenter-stl.com 

(b) If to the Subscriber Representative: 

GLITL EB-5 Manager, LLC 
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7733 Forsyth Blvd., Suite 2300 
St. Louis, MO 63105 
Attn: Laura Hughes 
Phone: (314) 615-7663 
Email: lhughes@worldtradecenter-stl.com 

(c) If to the Escrow Administrator: 

NESF Escrow Services Corp. 
c/o NES Financial Corp. 
50 W. San Fernando Street 
Suite 300 
San Jose, CA 95113 
Attn: Kelly E. Alton, General Counsel 
Phone: 800-339-1031 
Fax: 866-704-1031 
Email: kalton@nesf.com 

(d) If to the Escrow Agent: 

Signature Bank 
200 Park A venue South 
Suite 501 
New York, New York 10003 
Attn: Robert Sloposky 
Phone: (646) 495-4717 
Fax: (646) 495-1148 
Email: rsloposky@signatureny.com 

10. Successors and Assigns; Amendment 

The rights created by this Agreement shall inure to the benefit of and the obligations 
created hereby shall be binding upon the successors and assigns of the Parties; provided, however, 
that neither this Agreement nor any rights or obligations hereunder may be assigned by any party 
hereto without the express written consent of the other party hereto. Notwithstanding the 
foregoing, this Agreement may be assigned by Escrow Agent without the prior written consent of 
the other parties hereto in connection with any merger, acquisition or other consolidation of 
Escrow Agent. This Agreement may not be amended without the written consent of all parties in 
writing. 

11. Force Majeure 

A party to this Agreement shall be released from liability hereunder for failure to 
perfonn any of the obligations herein where such failure to perfonn occurs by reason of any act of 
God, fire, flood, storm, earthquake, tidal wave, hurricane, communications failure, sabotage, war, 
military operation, national emergency, mechanical or electrical breakdown, civil commotion, 
strikes, or the order, requisition, request or recommendation of any governmental agency or acting 
governmental authority, or any party's compliance therewith or government pro-ration, regulation, 
or priority, or any other cause beyond any party's reasonable control whether similar or dissimilar 
to such causes. 
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12. No Waiver 

No failure on the part of any party to exercise, and no delay in exercising any right, 
remedy, power or privilege hereunder shall operate as a waiver thereof, nor shall any single or 
partial exercise of any right, remedy, power or privilege hereunder preclude any other or further 
exercise thereof or the exercise of any other right, remedy, povxer or privilege. No waiver of any 
breach or default hereunder shall be considered valid unless in writing and signed by the party 
giving such waiver, and no such waiver shall be deemed a waiver of any subsequent breach or 
default of the same or similar nature. 

13. 

The parties agree (pursuant to Section 5-1401 ofthe General Obligations Law of 
the State ofNew York) that, to the extent such laws would otherwise not apply, this Agreement 
(including this choice-of-law provision) and the rights and obligations of the parties to this 
Agreement shall be governed by, construed in accordance with, and all controversies and disputes 
arising under, in connection with, or in relation to this Agreement shall be resolved pursuant to the 
laws of the State of New York applicable to contracts made and to be wholly performed in the 
State of New York and any action brought hereunder shall be brought in the courts of the State of 
New York, located in the County of New York. Each party hereto irrevocably waives any 
objection on the grounds of venue, forum non conveniens or any similar grounds and irrevocably 
consents to service of process by mail or in any manner permitted by applicable law and consents 
to the jurisdiction of said courts. EACH OF THE PARTIES HERETO HEREBY WAIVES 
ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR 
COUNTERCLAIM ARISING OUT OF THE TRANSACTIONS CONTEMPLATED BY 
THIS AGREEMENT. 

14. Severability 

If any term or provtsJon set forth in this Agreement shall be invalid or 
unenforceable, the remainder of this Agreement, other than those provisions held invalid or 
unenforceable shall remain in full force and effect so long as the economic and legal substance of 
the transactions contemplated by this Agreement is not affected in any manner materially adverse 
to any party. 

15. Captions 

The headings contained in this Agreement are inserted for convenience only and 
shall not affect the meaning or interpretation of this Agreement or any provision hereof. 

16. Counterparts 

This Agreement may be signed in any number of counterparts, each of which shall 
be an original, with the same effect as if the signatures thereto and hereto were upon the same 
instrument. Delivery of executed signature pages by facsimile or electronic transmission will 
constitute effective and binding execution and delivery of this Agreement and have the same effect 
as the delivery of an original executed counterpart. This Agreement shall become effective when 
each party to this Agreement shall have received a counterpart of this Agreement signed by each 
other party hereto. 
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17. Term 

This Agreement shall terminate and the Escrow Agent shall be discharged of all 
responsibilities hereunder at such time as the Escrow Agent shall have disbursed all Subscription 
Proceeds in accordance with the provisions of this Agreement; provided, however, that the 
provisions of Sections 7(g) and 7(i) hereof shall survive any termination of this Agreement and 
any resignation or removal of the Escrow Agent. 

[REMAINDER OF PAGE LEFT' INTENTIONALLY BLANK] 
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'"SUBSCRIBER REPRESENTATIVE" 
GL/TL EB-5 Manager, LLC 

By: 
----~--~----------~--------

Name: 
Title: 

·'ESCROW ADl'vJINISTRA TOR'' 
NESF Escrow Services Corp. 

By: ___________________________ ___ 

Name: 
Title: 

"ESCROW AGENT" 
Signature Ban}{ 

By: ____________________________ __ 

Name: 
Title: 

By:···········································································································-·--··-------
Name: 
Title: 
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EXHIBIT 

Certificate of Incumbency 
{List of Authorized Representatives) 

Client Name: GllfL EB-5 Lender, LLC 

As an Authorized Officer of the above referenced entity, I hereby certify that each person listed 
below is an authorized signor for sueh entity, and that the title and signature appearing beside 
each name is tme and correct. 

Signature Contact 
Number 

IN WITNESS W'HEREOF, this certificate has been executed by a duly authorized ofticer by: 

By: ~~1-:'4'"'-Y~-'--"',.;.J,..~I..l.L--­
Title: ~"-'H'~~------
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EXHUUTA-2 

Certificate of Incumbency 
(List of Authorized Representatives) 

Client Name: GLITL EB-5 iv1anager, LLC 

As an Authorized Officer of the above referenced entity, I hereby cettify that each person listed 
be]ow is an authorized signor for such entity, and that the title and signature appearing beside 
each name is true and conect. 

Signature Contact 
Number 

IN WITNESS \VHEREOF, this certificate has been executed by a duly authorized ofticer by: 
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Notices 

Notices to Agent shall be emailed to all of the fbllowing individuals: 

ROBERTSLOPOSKY 
ROBERTFfNE 
APRIL FEELY 
DAVJDWAUDCK 
OLEG KARAMAN 
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EXHIBIT B 

Schedule of Fees 

No service fees. 
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(Date] 

Signature Bank 
Attention: Robe1i Sloposky 
200 Park Avenue South 
Suite 501 
New York, NY I 0003 

Re: [Subscriber Name); [Project Name] 

Dear Mr. Sloposky, 

Reference is made to the Subscription Escrow Agreement, dated as of --~~- ("Escrow 
Agreement"), by and among the Subscriber Representative, LLC, Escrow Administrator, and the 
Escrow Agent. Capitalized tenm not otherwise defined have the meanings provided in the Escrow 
Agreement. 

Pursuant to Paragraph [par. # referencing appropriate reason for disbursement] of the Escrow 
Agreement, request is hereby made to disburse funds in the amount of for the following 
investor(s) and the following reasons: 

• [Subscriber Name] · as evidenced by the attached [back up document; i.e. copy 
of Subscriber's I-797 notice or receipt as proof of filing, etc.] 

The Subscriber Representative and LLC direct that the released funds be delivered as follows: 

Wire to: 

ABA#: 
SWIFT Code: 
Account Name: 

Account Number: 
Reference (if any): 
Test 
Word: 

Sincerely, 

[LLCJ 

By: 
Name: 
Title: 

Bank Name 
Street Address 
City, State ZIP 

[Subscriber Representative] 

By: 
Name: 
Title: 
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Department of Homeland Security 
U.S. Citizenship and Immigration Services 

O.MB No. 1615-0026; Exp. 09/3012016 

Ft~ . .• 1 I -526, Immigrant Petition 
by Alien Entrepreneur 

Do Not Write in This Block- For US CIS Use Only (Except G-28 Block Below) 

Classification Action Block Fee Receipt 

Priority Date 
To be completed by Attorney or Representative, if any 

~ G-28 is attached 

Attomey's State License No. 

Remarks: 

START HERE- Type or prmt m black mk. 

Part 1. Information About You 
Family Name 

Doe 

Given Name 

John 

Address- In Care ofNarne, if applicable c/o Yankee Stadium 

Street Number and Name 1 East 161 st street 

City 
Bronx 

Date of Birth (mmlddlyyyy) 

1/1/1990 

State or Province 
New York 

Country of Birth 

United Kingdom 

Country 
USA 

Middle Name 

Investor 

1 
Social Security Number (if any) 

i 
If you are in the United States, provide the following information: 

Date of Arrival (mmlddlyyyy) 1-94 Number Passpoti Number 

11/4/2013 
, .......... -

/ Apt. Number 

Zip/Postal Code 
10451 

A-Number (if any) 

Travel Document Number Expiration Date for Passport or Tmvel Docmnent Country of Issuance for Passport or Travel Document 

Current Nonimmigrant Status Date Current Status Expires (!mnidd!yy;y) Daytime Telephone Number (with Area Code) 

F-1 11/4/2015 718-555-1212 

Part 2. Application Type (Check one) 

a. 1:8] This petition is based on an inves1ment in a commercial enterprise in a targeted employment area for which the required 
amount of capital invested has been aqjusted dowmvard. 

b. D This petition is based on an investment in a commercial enterprise in an area for which the required amount of capital invested 
has been adjusted upward. 

c. 0 This petition is based on an inves1ment in a commercial enterprise that is not in either a targeted area or in an upward 
adjustment area. 

Part 3. Information About Your Investment 
Name of commercial enterprise in which funds are invested (Required Field- Do Not Leave Blank) 

GL/TL EB-5 Lender, LLC 

Street Address 
7733 Forsyth Blvd., Suite 2300, St. Louis, MO 63105 

Phone N\llllber with Area Code 
()-

Business organized as (corporation, partnership, etc.) 

Limited liability company 

RECEIVED: ______ RESUBMITTED: _____ RELOCATED: SENT ______ REC'D ___ _ 

1111111111111111111111 ~I IIIII~ 1111 ~~111111111 ~~II 
Form I-526 (09/24113) N 
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Part 3. Information About Yo~,tnvestment (Continued) 

Kind of business Date established 
(e.g. furniture manufacturer) Lending company I (mm/ddlyyyy) I 9/14/2015 IRS Tax# I TBD 

Date of your initial 
19/1/2015 

Amount of your 
$15oo,ooo investment (mm/ddlyyyy) initial investment 

Your total capital investment 
lsoo,ooo 

Percentage of the I see attached in the enterprise to date $ enterprise you own 

If you are not the sole investor in the new commercial enterprise, list on separate paper the names of all other parties (natural and non­
natural) who hold a percentage share of ownership of the new enterprise and indicate whether any of these parties is seeking classification 
as an alien entrepreneur. Include the name, percentage of ownership, and whether or not the person is seeking classification l.lllder section 
203(b)(5). NOTE: A "natural" party would be an individual person, and a "non-natural" party would be an entity such as a corporation, 
consortium, investment group, partnership, etc. 

If you indicated in Part 2 that the enterprise is in a targeted employment 
area or in an upward adjustment area, name the county and State: County 1st. Louis 

Part 4. Additional Information About the Enterprise 

Type of Enterprise (check one): 

[8] New commercial enterprise resulting from the creation of a new business. 

D New commercial enterprise resulting from the pmchase of an existing business. 

0 New commercial enterprise resulting from a capital investment in an existing business. 

Composition of the Petitioner's Investment: 

Total amoilllt in U.S. bank accoilllt ..................................................................................... . 

Total value of all assets purchased for use in the enterprise ................................................ . 

Total value of all property transferred from abroad to the new enterprise .......................... . 

Total of all debt financing ............................................................................................... . 

Total stock purchases .......................................................................................................... . 

Other (explain on separate paper) .................... ··································································· 

Total 

Income: 

When you made the investment... ...... Gross $ Net 

Now .................................................... Gross $1 0 Net 

Net worth: 

When you made investment... ............ Gross $1 see attached Now 

1111111111111111111 1111111111111111111111111111111111111111111111 

I Statel MO 

$1 500,000 

$1 0 

$1 0 

$1 see attached 

Fonn I-526 (09/24/13) N Page 2 
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Part 5. Employment Creation ".u.iannation 

Number of full-time employees in the enterprise in U.S. (excluding you, your spouse, sons, and daughters) 

When you made your initial investment? I 0 Now I 0 Difference ... l_o ____ --1 

How many of these new jobs were 
created by your investment? lo How many additional new jobs will be 

created by your additional investment? 

What is your position, office, or title with the new commercml cntetprise? 

I member of LLC 

Briefly describe your duties, activities, and responsibilities. 

1 vote on limited issues, see attached 

What is your salary? $ What is the cost of your benefits? $ 0 

Part 6. Processing Information 

Check One: 

~The person named in Part 1 is now in the United States, and an application to adjust status to permanent resident will be filed if this 
petition is approved. 

D If the petition is approved and the person named in Part 1 wishes to apply for an inm1igrant visa abroad, complete the following for 
that person: 

Country of nationality: 

Country of current residence or, if now in il1e United States, last pennanent residence abroad: 

I United Kingdom 

If you provided a United States address in Part 1, print the person's foreign address: 

I c/o HMTQ, Buckingham Palace, London, SW1A 1AA United Kingdom 

If the person's native alphabet is other than Roman letters, write the foreign address in the native alphabet: 

Are you in deportation or removal proceedings? 

Have you ever worked in the United States without permission? 

D Yes (Explain on separate paper) 

D Yes (Explain on separate paper) 

Part 7. Signature Read the information on penalties in the instructions before completing this section. 

[gl No 

[gl No 

l certifY, lUlder penalty of perjury under the laws of the United States of America, that this petition and the evidence submitted with it is 
all true and correct. I authorize the release of any infotmation from my records that U.S. Citizenship and Immigration Services needs to 
determine eligibility for the benefit I am seeking. 

Signature Date 

Mobile Phone NU111ber E-Mail Address 

NOTE: If you do not completely fill out this form or fail to the submit the required documents listed in the instructions, you may not be 
found eligible for the immigration benefit you are seclc"ing and this petition may be denied 

Part 8. Signature of Person Preparing Form, If Other Than Above (Sign below) 

I declare that I prepared this application at the request of the above person, and it is based on all information of which I have knowledge. 

Signature ~:~eYow·l Daniel Lundy I Date Ll ____ _.l 

Firm Name Klasko Immigration Law Partners, LLP 

Address 1601 Market Street, Suite 2600, Philadelphia, PA 19103 

I Daytime phone# 1215-825-8600 
w1th area code I 

Fonn I-526 (09/24113) NPage 3 
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After printing this label: 
1. Use the 'Print' button on this page to print your label to your laser or inkjet printer. 
2. Fold the printed page along the horizontal line. 
3. Place label in shipping pouch and affix it to your shipment so that the barcode portion of the label can be read and scanned. 

Warning: Use only the printed original label for shipping. Using a photocopy of this label for shipping purposes is fraudulent and could result 
in additional billing charges, along with the cancellation of your FedEx account number. 
Use of this system constitutes your agreement to the service conditions in the current Fed Ex Service Guide, available on fedex.com.FedEx 
will not be responsible for any claim in excess of $100 per package, whether the result of loss, damage, delay, non-delivery,misdelivery,or 
misinformation, unless you declare a higher value, pay an additional charge, document your actual loss and file a timely claim. Limitations 
found in the current FedEx Service Guide apply. Your right to recover from FedEx for any loss, including intrinsic value of the package, loss 
of sales, income interest, profit, attorney's fees, costs, and other forms of damage whether direct, incidental,consequential, or special is 
limited to the greater of $100 or the authorized declared value. Recovery cannot exceed actual documented loss.Maximum for items of 
extraordinary value is $1,000, e.g. jewelry, precious metals, negotiable instruments and other items listed in our ServiceGuide. Written 
claims must be filed within strict time limits, see current Fed Ex Service Guide. 
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