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CiTY COUNCIL ACTION REPORT

DATE: April 17, 2008

TO:

Phillip L. Nelson, City Manager

FROM: Brian P. Murphy, Assistant Manager/Economic Development Services

SU

Mark F. Miller, Planning Director

BJECT: Public Hearing - Brownfield Plan # 5 — The Pavilions of Troy

Background:

The state statute governing Brownfield Redevelopment Authorities was revised by Acts 201, 202,
203 and 204 of the Public Acts of 2007, which were effective December 27, 2007. Under this
revision non-Core Communities, such as Troy, can now use tax increments under the Brownfield
Redevelopment Authority Act to reimburse the demolition of functionally obsolete buildings, as
well as the abatement of asbestos and lead contamination.

The Pavilions of Troy Team prepared Brownfield Plan #5 to take advantage of capturing increased
tax revenues including the Southeastern Michigan Transportation Authority (SMART) and
Intermediate School District taxes to financially assist in the reimbursement of eligible
expenditures.

The Michigan Economic Development Corporation (MEDC) is considering a Michigan Economic
Growth Authority (MEGA) set of incentives for The Pavilions of Troy, including a State Education
Tax Credit and credit against the Michigan Business Tax (MBT). The MEGA legislation requires a
local contribution. The Brownfield Reimbursement Agreement will serve as the local match while
Brownfield Plan #5 is the vehicle to deliver the economic package to MEDC.

The Pavilions of Troy team is also seeking a Tax Increment Financing Agreement with the Troy
Downtown Development Authority (TDDA). The TDDA tabled the request at their April 16, 2008
meeting. This funding would be used to reimburse costs related to eligible expenditures in
Brownfield Plan #5. However, it is independent process.

The Troy Brownfield Redevelopment Authority (TBRA) adopted a resolution on April 15, 2008 that
recommends approval of Brownfield Plan #5 and execution of the Brownfield Reimbursement
Agreement,

Financial Considerations:

The proposed Brownfield Plan # 5 estimates the cost of demolition of the obsolete Kmart
headquarters building, as well as the lead and asbestos abatement, at approximately $8.44
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million. Since the repayment of this expenditure would be over several years, the interest accrues
to $ 4.74 million over the 20 year repayment term. Any amount over the $3,872,203 amount
captured from the ISD and SMART tax increases will be required to come from other sources.
The TDDA will be asked to contribute a portion of incremental tax revenues, when the subject
property is taxable value increases above the 1993 base taxable value. The TBRA and TDDA
participation will be considered local match for the State of Michigan economic incentives.

Legal Considerations:

» City Council has the authority to approve the proposed Brownfield Plan #5 and authorize the
Mayor and City Clerk executes the Brownfield Reimbursement Agreement.

Policy Considerations:

The TBRA Brownfield Plan #5 meets the following City Council goals:

*« (oal | — Enhance the livability and safety of the community by: Promoting economic development
and redevelopment; and Enhance community livability through more integration of business,
educational, recreational and other redevelopment philosophies.

= Goal lll - Retain and attract investment while encouraging redevelopment by: Promoting

economic development and redevelopment; and Enhance community livability through more
integration of business, educational, recreational and other redevelopment philosophies.

Options:

=« City Council can adopt Brownfield Plan #5 and authorize execution of the Brownfield
Reimbursement Agreement.

= City Council could reject Brownfield Plan #5.

Approved as to form and legality:

Lori Grigg Bluhm, City Attorney

Attachments:

Brownfield Plan #5

Brownfield Reimbursement Agreement
TBRA Minutes

TDDA Minutes
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INTRODUCTION AND PURPOSE

The Troy City Council established the Brownfield Redevelopment Authority
(“the Authority”) by adoption of resolution in 1999, becoming the 100th
municipality to do so in the State of Michigan. The Authority is a reaffirmation
of the City’s commitment to facilitate business and property owners in
redeveloping Brownfield sites throughout Troy. The enabling statute for the
creation of the Authority is the Brownfield Redevelopment Financing Act,
Michigan Public Act 381 of 1996, as amended.

The Project contemplated herein is located within the City of Troy’s Downtown
Development Authority District.

The Authority proposes to implement this Brownfield Plan in an effort to
promote economic development and redevelopment within the City, and in
support of the City’s Big Beaver Corridor Study.

Once approved, this Plan will also facilitate the pursuit by the developer of a
Brownfield Michigan Business Tax (MBT) credit from the State of Michigan.

Fausone Bohn, LLP
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THE PAVILIONS OF TROY

Description of the Project and Costs to be paid through the Brownfield
Plan

Subject Property

This approximate 40 acre site is located in the northwest quadrant of the
Coolidge Highway — West Big Beaver Road intersection; Coolidge Highway runs
along the site’s eastern border, and West Big Beaver Road along its southern
border. It is the site of the former Kmart Headquarters, which was originally
constructed in the 1970s. The Kmart building has been vacant for some time.
The project site consists of two parcels, to wit; (a) Parcel .D. No. 88-20-19-476-
001 of approximately 30 acres; and a 11.8 acre portion of a parent parcel of
16.4 acres, whose Parcel 1.D. No. is 88-20-19-430-002, the former Kmart Data
Center. The property is zoned for planned unit development (PUD), and is the
subject of an approved PUD agreement, ratified by the City in October 2007.
Accordingly, this project complies with current zoning.

Project Description

The property will be redeveloped into a mixed use, pedestrian-friendly
commercial and residential development. Listed below are some of the
anticipated components of the project:

o Approximately 440,000 square feet of commercial/retail space

¢ 132 residential units, incorporating one to three bedroom multi-
story, single family residences above and integrated into the
aforementioned retail space

¢ Three multi-story parking decks

e A public ice skating rink

e A community pavilion

¢ An approximate 3,000 seat cinema/theater complex

¢ Several restaurants

e A neighborhood grocery store

Additionally, the redevelopment will include various pedestrian corridors, open
spaces, and linkages to the surrounding land uses, including the Sheffield
Office Park and the Somerset Collection. In furtherance of and consistent with
the Big Beaver Corridor Study, The Pavilions of Troy will promote an
interlinked, pedestrian-friendly mixed-use development in the heart of what
has been identified as the anchor portion and gateway to the redefined Big
Beaver Corridor. In further support of this concept, the residential units will

Fausone Bohn, LLP
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provide needed housing for the City’s growing population, and facilitate
“Downtown” living.

A legal description, site location map and conceptual site plan are attached
hereto as Exhibit A and Exhibit B, respectively.

As noted elsewhere in this Plan, the project will utilize various sustainable
redevelopment technologies, including recycling much of the demolished
building components for reuse both off-site and on-site. Additionally, forward
thinking design components such as storm water bioswales will be
implemented where appropriate. Likewise, use of multi-story parking
structures will reduce reliance upon the automobile as a mode of
‘transportation internal to the site, and greatly reduce the “sea of asphalt” effect
created by large surface parking lots. The visual presentation of the site along
West Big Beaver Road and Coolidge Highway will compliment and support the
streetscape goals identified in the Big Beaver Corridor Study for this area.

The estimated investment for this project, excluding the cost of land, is
approximately $275,000,000. Demolition of the existing functionally obsolete
Kmart Headquarters is anticipated to begin in Spring 2008; with new
construction anticipated to being mid-Summer 2008, with an estimated
completion date of Mid-Summer 2012.

Costs to be paid through the Brownfield Plan

The developer is secking approximately $13,200,000.00 of tax increment
financing through this Brownficld Plan to reimburse it for the actual costs of
demolition, the necessary lead and asbestos abatement attendant to the
demolition, and related activities and actual interest (collectively referred to as
“Eligible Activities”), Additionally, this Plan allows for the capture of up to
$10,000 per year to reimburse the Authority for the costs it may incur in the
administration of the Plan. Only new incremental tax revenues created by the
redevelopment project will be captured to reimburse the developer for the
identified Eligible Activities as approved in this Plan. No other tax revenues are
being committed for this reimbursement other than those new tax revenues
generated by this project.

Identification of Property as “Functionally Obsolete”

The Kmart Headquarters and related improvements which are located on the
subject property are considered to be “functionally obsolete” as defined in
MCLA 125.2652(2)(r) due to super inadequacies in design, and its deteriorating
condition resulting from its continued vacancy. This determination is
supported by an assessment

Fausone Bohn, LLP
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performed by the City of Troy’s Assessor, as outlined in the affidavit attached
hereto as Exhibit D.

BROWNFIELD PLAN ELEMENTS

A. Description of Costs to Be Paid for With Tax Increment Revenues and

Summary of Eligible Activities

This Plan requests reimbursement utilizing new tax increment revenues
generated from this project to reimburse the developer for the following Eligible

Activities:

1.

3.

4.

A hazardous materials survey necessary to facilitate the
demolition of the Kmart Headquarters. This survey will be used
to determine the protocols and procedures necessary to allow for a
safe and environmentally sound demolition of the former Kmart
Headquarters. The survey will include an assessment of the
necessary activities to address lead and asbestos, which need to be
remediated as part of building demolition. The cost of this survey
will be approximately $50,000.

An Act 381 Work Plan, including a site-specific health and
safety plan. The Act 381 Work Plan will be prepared subsequent
to the approval of this Plan and submitted to the Michigan
Economic Development Corporation (MEDC). The MEDC will
review the Act 381 Plan for compliance with regulatory guidelines.
The 381 Work Plan will give specific detail as to the costs, scope of
work, and methodologies to be implemented in the demolition
phase of this project. It is anticipated that the cost of preparing
the 381 Work Plan and health and safety plan will be
approximately $10,000.

Pre-demolition lead and asbestos abatements activities. It is
presently anticipated that the cost of abating these various
building conditions prior to demolition is approximately $440,000.

Demolition of existing structures. In order to redevelop the site,
the existing building surface and structure parking facilities, and
all related improvements must be demolished. It is developer’s
intent to recycle to the extent practicable, ferrous and non ferrous
metals generated from the demolition; as well as to crush and
reuse a large percentage of the concrete in the existing building.
The reuse on site of this crushed concrete material promotes the

Fausone Bohn, LLP
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City’s ecological goals and reduces the construction footprint of
this project. Likewise, on-site reuse of these materials will greatly
reduce truck traffic loads which would otherwise be created by
disposing of this material off-site. The cost of this demolition
sought to be reimbursed by this Plan to be approximately
$11,700,000.

A project cost contingency for the Eligible Activities of
$1,000,000. This contingency is established to address the cost
of unanticipated conditions, which may arise during the
demolition phase of this redevelopment project.

@)

O. An annual amount of $10,000.00 for reasonable and actual
administrative and operating expenses of the Authority. This
amount represents the estimated annual cost to the Authority in
administering this Plan. These annual administrative costs are
estimated to be approximately $10,000.00

All of the above listed activities are “Eligible Activities” under Public Act 381, as
amended. The total cost of the identified Eligible Activities, subject to payment
or reimbursement from tax increment financing revenues from this project, is
estimated to be $13,200,00.00. The estimated costs of the Eligible Activities
set forth above are estimates only. Only actual costs incurred may be
reimbursed pursuant to this Plan utilizing tax increment revenues. Total
Eligible Activities o be reimbursed pursuant to this Plan may not exceed
$13,200,000.00 without an amendment to this Plan. Approval of this Plan
does not create any right to any entity, nor obligation on the City or the
Authority, to amend this Plan subsequently.

B. Estimate of Captured Taxable Value and Tax Increment

See the attached schedule in Exhibit C, which includes both real and
personal property tax capture. It is the intention of the Authority to
collect only so much tax increment financing as is required to pay the
obligations of the Authority as incurred and approved pursuant to this
Plan.

C. Method of Financing and Description of Advances by the Municipality

No advances have been or shall be made by the City of Troy or the
Authority for the costs of Eligible Activities under this Plan.

Fausone Bohn, LLP
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Maximum Amount of Note or Bonded Indebtedness

Neither the City nor the Authority will incur a financial note or bonded
indebtedness for this project. A report on any note or bonded
indebtedness 13 not necessary.

Duration of Brownfield Plan

The Plan will remain in effect until the Developer is reimbursed for
approved Eligible Activities costs as defined by this Plan, and the Local
Site Remediation Revolving Fund tax increment revenue capture is
completed, or thirty years, whichever is less.

Estimated Imunact of Tax Increment Financing on Revenues of Taxing
Jurisdictions

See the schedules attached hereto as Exhibit C.

Estimates of Hesidents and Displacement of Families

There are no persons residing on the project property, and therefore there
are no residents or families to be displaced.

Plan for Relocation of Displaced Persons

There are no persons displaced by this project, and therefore, no need for
a relocation plan.

Provision for Relocation Costs

There are no persons displaced by this project, and therefore, no need for
a report on the provision of relocation costs.

Strategy for Compliance with Michigan’s Relocation Assistance Law

There are no persons displaced by this project, and therefore, no need for
compliance with 1972 PA 227, Michigan Relocation Assistance Act.

Fausone Bohn, LLP
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K. Description of Proposed Use of Local Site Remediation Revolving
Fund

The Authority will not expend any portion of Local Site Remediation
Revolving Funds to address eligible expenses on this project. The
Authority may elect, subsequent to reimbursement of all Eligible Activities
approved within this Plan, to The capture of Tax Increment Revenues to
the maximum extent permitted by Act 381 of 1996, as amended, for
deposit into the Local Site Remediation Revolving Fund.

L. Other Material that the Authority or Governing Body Considers
Pertinent

The project proposed in this Brownfield Plan will accomplish the
redevelopment of a centerpiece property along the re-designed boulevard
contemplated by the Big Beaver Corridor Study, bringing much needed
urban residential living into proximate walking distance to this new
downtown destination. The new tax increments generated from this
project will increase the City’s tax revenues, and allow for additional tax
capture by the City’s Downtown Development Authority (DDA). The DDA
has not received revenues from this property since the taxable value
declined below what it was when it entered the DDA District in 1994.

The impact study performed for this project clearly demonstrates that the
value of adjacent properties will be greatly enhanced by this
redevelopment. The City will see an increase in employment opportunities
directly related to the project, as well as ancillary new employment from
the positive off-site effects created by this level of investment. The
redevelopment of this 40 acre parcel will also facilitate future expansion in
the immediate project area. Indeed, the approved PUD Agreement for this
project allows for approximately 60,000 square feet of additional
commercial/ retail space; 300,000 square feet of new office space; over
600 additional residential units; a 250 guest room hotel; and related
public amenities such as a public outdoor theatre and related public
gathering spaces. The projected investment from this additional potential
development exceeds $100,000,000.00.

Fausone Bohn, LLP
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-+ EXHIBIT “A”

Legal Description for PUD Propeer'

- PARCEL I (Part of Tax L.D. No.: 20-19—430—002)?)‘52%?\Y - . ' _
Commencing at the Southeast Comer of Section 19, T2N, R11E, City of Troy, Oakland County,
- Michigan; thence N00°01'30"W 1240.08 feet along the East line of said Section 19; thence
S89°30'00"W 60.00 feet for a PLACE OF BEGINNING; thence S89°30'00"W 1007.36 feet
along the Notth right-of-way line of Cunningham Drive (100.00 feet wide); thence continuing
2433 feet along the arc of a 285.00 foot radius circular curve to the left, with a central angle of
- 04°53'29", having a chord which bears 587°03'17"W 24.32 feet along the North right-of-way
line of said Cunningham Drive; thence N00°01'30"W 537.20 feet; thence N89°49'05"E 631.62
feet along the South line of "Sheffield Manor Subdivision" as recorded in Liber 142, Pages 22-
24, Oakland County Records; thence S00°01'30"E 88.57 feet; thence N89°58'30"E 400.00 feet;
thence S00°01'30"E 440.77 feet along the West tight-of-way line of Coolidge Highway (120.00
feet wide) to the Place of Beginning, containing 11.81 acres of land, more or less. Being subject
to easements, conditions, exceptions and restrictions of record, if any. '

DESCRIPTION OF PARCEL II: (Tax LD. No.: 20-19-476-001)
- Commencing at the Southeast Comer of Section 19, T2N, R11E, City of Troy, Oakland Courity,
-Michigan; thence N00°01'30"W 120.00 feet along the East line of said Section 19; thence

.. 589230'00"W_ 60.00 feet for a PLACE OF BEGINNING; thence S44°48'54"W.42.60 feet; thence - . .. ... ...

S89730'00"W 903.00 feet; thence N0O0°01'30"W 12.00 feet; thence S89°30'00"W 227.00 along
the North right-of-way line of Big Beaver Road (204.00 feet wide); thence N45°15%0"W 42.2)
feet; thence NO0O°01'30"W 824.57 feet along the East right-of-way line of Cunningham Drive
(100.00 feet wide); thence along the Southeasterly right-of-way line of said Cunmningham Drive
289.06 feet along the arc of a 185.00 foot radius circular curve to the right, with a central angle
of 89°31"26", having a chord which bears N44°44'15"E 260.54 feet; thence N85°30'00"E
1006.55 feet (recorded as 1006.53 feet) along the South right-of-way line of said Cunningham
Drive; thence S00°01'30"E 1020.06 feet (recorded as 1020.04 feet) along the West right-of-way
line of Coolidge Highway (120.00 feet wide) to the Place of Beginning. EXCEPTING that part
_ of Parcel I described as follows: Commencing at the Southeast Corner of Section 19, T2N,
~ RI11E, City of Troy, Oakland County, Michigan; thence N00°01'30"W 120.00 feet along the East

line of said Section 19; thence S89°30'00"W 60.00 feet; thence S44°48'54"W 25.53 feet fora
PLACE OF BEGINNING; thence continuing $44°48'54"W 17.07 feet; thence S89°30'00"W
903.00; thence N00°01'30"W 12.00 feet; thence N893°30'00"E 915.03 feet along the Northerly
right-of-way line of said Big Beaver Road to the Place of Beginning. Said parcel, less its
exception contains 28.18 acres of land, more or less. Being subject to easements, conditions,
exceptions and restrictions of record, if any. ' '

PUD Agreement Execution Copy (00334962)DOC | -
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1993 Valuation

Parcel 1--(71.67% of $2,398,000)
‘Parcel 2

Total

Year

Estimated Taxable Value

Real Property

Personal Property

Taxged s

Existing Tax Revenues

Total Incremental Difference in Taxes:

Annual BRA Captured Taxes

Intermediate. School District (1SD) Tax

Oakland County Public Transit Authority SMART
State Education Tax {SET)

Local School Operating - REAL -

Local School Operating - PERSONAL

Total

lncfemental Taxes
Incremental Taxes (ISD and SMART Only)

Annual DDA Captured Taxes
- City Tax
Refuse Tax
College Tax
County Operating Tax’
County Parks
Huron Clinton Metro Park Authority
Total

incremental DDA (100%)

incremental Over $29.4 MM Valuation

1,718,647
27,646,000

- 29,364,647

Millage Rate
3.36800
0.59000
6.00000
18.00000
5.28560

33.24460

$ 41,456,887
$ 6,232,609

Millage Rate
8.10000
-.0.68000
1.58440
4.19000
0.24150
0.21480
15.01050

$ . 5,038,987

School Tax Match (*Reverts to 1ISD + SMART after $1/$1 Match $ 10,403,545

TOTAL

Amortization Schedule
Base

interest—-6%
Repayment

Reimbursement via Brownfield Plan
Principal

interest

Total

Repayment--2028

Pavillions Tax Capture Schedule - PB - 041708 rev.xls

$ 464,573
6% $ 5,101,767
100% $ 13,082,127

100%
$8.44 MM
$4.74 MM

$13.18 MM
20 Years

Base
$ 29,364,647

237,854
19,968
46,525
123,038
7,092
6,302
440,778

W BB »

N H A P B e

FY R S N ST Y 3

©®w P B v o

2008
18,398,861
18,398,861

883,322 -

658,000

61,986

10,855
110,393
331,179

441,573

149,031
12,511
29,151
77,091

4,443
3,948
276,176

8,444,933
506,696

ESTIMATED TAX CAPTURE FOR REIMBURSEMENT

EXHIBIT C

PAVILIONS OF TROY, WEST BIG BEAVER RD, TROY MICHIGAN

$ 20,074,031  $36,892,781 $54,886,531 $ 72,600,000 $ 72,600,000 $72,600,000 $72,600,000 $72,600,000 $ 72,600,000 $ 72,600,000 $ 72,600,000 $ 72,600,000 8 72.600,000 ;
$ 20,074,031 $ 36,892,781 $ 45,646,531 $ 59,400,000 $ 59,400,000 $ 59,400,000 $ 59,400,000 $ 59,400,000 $ 59,400,000 §$ 59,400,000 $ 59,400,000 § 59,400,000 $ 59,400,000
$ - $ - $ 9,240,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 § 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000
$ 063,746 $ 1,771,208 $ 2,635,080 '$ 3,485,497 $ 3,485,497 $ 3,485497 § 3,485,497 $ 3,485,497 $ 3,485,497 $ 3,485497 § 3,485,497 § 3,485497 $ 3,485,497
$ 658000 $ 658000 $ 658,000 $ 658000 $ 658,000 % 658,000 $ 658,000 $ 658,000 $ 658,000 $ 658,000 $ 658,000 $ 658000 $ 658,000
$ 305746 $ 1,113,208 $ 1,977,080 $ 2,827,497 $ 2827497 $ 2,827,497 $ 2,827,497 § 2,827,497 § 2,827,497 § 2,827,497 $ 2,827,497 $ 2,827,497 $ 2,827,497
$ 67,629 $ 124,202 § 184,913 $ 244589 $ 244589 § 244,589 $ 244589 $ 244,580 $ 244,580 $ 244589 '§ 244,589 § ' 244589 $ 244,589
$ 11844 $ 21,767 $ 32,383 $ 42,834 $ 42834 $ 42834 $ 42,834 % 42,834 §$ 42,834 $ 42,834 § ’42.834 $ 42834 $ 42,834
$ 120,444 $ 221,357 § 329,31Q $ 435600 $ 435,600 $ 435600 $ 435600 § 435600 $ 435,600 $ 435,600 $ 5 435600 $ 435600 $ 435,600
$ 361,333 $ 664,070 " $ - 821,638 $ 1,069,200 $ 1,069,200 $ 1,069,200 § 1,069,200 $ 1,069,200 '$ 1,069,200 $ 1,069,200 $ .1 ,069,200 $ 1,069200 $ 1,069,200
$ - 8 - 8 48,839  $ 69,770 $ 69,770 $ 69,770 § 69,770 § 69,770 $ 69,770 $ 69770 § 69,770 $ 69770 $ 69,770
§ 561,250 § 1,031,485 § 1,417,091 § 1,861,993 § 1,861,093 §$ 1,861,993 § 1,861,993 § 1,861,993 § 1,861,993 § 1,867,993 § 17,861,993 $ 1,86193 § 1,861,993
$ 119,677 ‘$ 589913 $ 975519 $ 1,420,421 '$ 1,420,421 § 1,420,421 $ 1,420,421 $ 1,420,421 $ 1,420,421 $ 1,420,421 $ 1,420,421 $ 1,420421 $ 1,420,421
$ 6,632 $ 73,217 $\' 144,455 $ 214,582 $ 214,582 $ 214,582 § 214,582 $ 214582 $ 214,582 $ 214582 § 214,582 $ 214582 § 214,582
$ 162,600 '$ 298,832 $ 444,581 $ 588,060 § 588,060 $ 588060 $ 588,060 % - 588,060 $ 588060 $ 588060 $ 588,060 $ 588060 $ 588,080
$ 13,650 $ 25,087 % 37323 § 49,368 $ 49,368 $ 49,368 § 490,368 $ 49368 $ 49,368 $ 49,368 $ 49,368 $ 49368 $ 49,368
$ 31,805 $ 58,453 § 86,962 $ 115,027 $ 115,027 ‘ $ 115,027 $ -'115,027 $ 115027 $ 115,027 $ 115,027 .$ 115027 $ 115027 $ . 115,027
$ 84,110 $ 154,581 $ 229975 $ - 304,194 $ 304194 § 304,194 $ 304,194 $ 304,194 $ 304194 $ 304,194 $ 304,194 $ 304194 $ 304,194
$ 4,848 $ 8910 $ 13,255 $ 17533 % 17,533 § 17,633 § 17,633 § 17,533 § 17,633 $ 17,533 $ 17533 $ 17533 % 17,533
$ 4308 $ 7917 § 11,779 § 15,580 $ 15,680 $ 15,580 § 15,580 $ 15,580 $ 15,580 $ 15,580 $ 15580 $ 15580 ' $ 15,580
$ 301321 § 553,779 §$ 823874 % 1,089,762 §$ 1,089,762 § 1,089,762 $ 1,089,762 $ 1,089,762 § 1,089,762 § 1,089,762 $ 1,089,762 $ 1,089762 § 1,089,762
$ 25,145 $ _277,503 $ 547,698 $ 813,586 $ 813,586 $ 813,586 $ 813,586 $ 813,586 $ 813,586 $ 813,586 $ - § - $ -
$ - $ 113,001 $ 383,096 $ 648984 §$ 648984 § = 648,984 $ 648984 $ 648984 $ 648,984 $ 648984 § - § - § -
$ 119677 $ 589,913 $ 975519 $ 1420421 $ 1420421 $ 513,037 $ 214582 $ 214582 $ 214,582 $ 214,582 $ 214582 $ 214582 $ 214,582
$ 119,677 $ 702,914 $ 1,358,615 . $ 2,069,405 $ 2,069,405 $ 1,162,022 $ 863,567 $ 863,567 $ 863,567 $ 863,567 $ 214582 $ 214582 $ 214,582
$ 8,951,629 $ 9,369,050 $ 9,228,279 §$ 8,423,361 $ 6,859,357 § 5,201,514 § 4,351,583 $ 3,749,111 $ 3,110,491 $ 2,433,554 $ 1,716,001 $ 1,604379 § 1,486,059
$ 537,098 $ 562,143 $ 553,697 § 505,402 $ 411,561 $ 312,091 § 261,095 $ 224,947 $ 186,629 $ 146,013 $ 102,960 $ 96263 $ 89,164
$ 119677 $ 702914 § $ 2,069,405 $ 2,069,405 $ 1,162,022 $ 863,567 $ 863,567 $ 863,567 $ 863567 $ 214,582 $ 214582 § 214,582

1,358,615



1993 Valuation

Parcel 1--(71.67% of $2,398,000)
Parcel 2

Total

Year

Estimated Taxable Value

Real Property

Personal Property

Taxes?

Existing Tax Revenues

Total Incremental Difference in Taxes

~ Annual BRA Captured Taxes
Intermediate School District (1SD) Tax
" -Oakland County Public Transit Authority SMART
State Education Tax (SET) '
Local School Operating - REAL
Local School Operating - PERSONAL
_ Total .

Incremental Taxes
Incremental Taxes (ISD and SMART Oniy)

Annual DDA Captured Taxes
City Tax "

Refuse Tax

College Tax

County Operating Tax

Caunty Parks

Huron Clinton Metro Park Authonity
Total

Incremental DDA (100%)

Incremental Over $29.4 MM Valuation

School Tax Match (*Reverts to ISD + SMART after $1/$1 Match

TOTAL

Amortization Schedule
Base

Interest--6%

Repayment

Reimbursement via Brownfield Plan
Principal

interest

Total

Repayment—-2028

Pavillions Tax Capture Schedule - PB - 041708 rev.xis

1,718,647

27,646,000

29,364,647

Millage Rate
3.36800
0.59000
6.00000
18.00000
5.28560

33.24460

Millage Rate
8.10000
0.68000
1.58440
4,19000
0.24150
0.21460

15.01050

6%
100%

100%
$8.44 MM
$4.74 MM

$13.18 MM
20 Years

ESTIMATED TAX CAPTURE FOR REIMBURSEMENT

EXHIBITC

PAVILIONS OF TROY, WEST BIG BEAVER RD, TROY MICHIGAN

$ 72,600,000 $72,600,000 $ 72,600,000 $ ~72,600,000 $ 72,600,000 $ 72,600,000 $ 72,600,000 $ 72,600,000 $ 72,600,000 $ 72,600,000 ‘$ 72,600,000 $ 72,600,000 $ 72,600,000 $ 72,600,000 $ 72,600,000 -$ 72,600,000
$59,400,000 $ 59,400,000 $ 59,400,000 $ 59,400,000 $ 59,400,000 §$ 59,400,000 $ 59,400,000 $ 50,400,000 $ 59,400,000 - $ 59,400,000 $ 59,400,000 §$ 59,400,000 $ 59,400,000 $ 59,400,000 $ 59,400,000 $ 59,400,000
$ 13,200,000 $ 13,200,000 -$ 13,200,000 $ 13,200,000 $ 13,200,000 § 13,260;000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000 $ 13,200,000
$ 3485497 $ 3485497 $ 3,485497 .$ 3,485497 $ 3485497 § 3,485,497 $ 3485497 $ 3485497 $ 3485497 § 3,496,387 $ 3,406,387 $ 3,496,387 $ 3,496,387 $ 3,496,387 §$ 3,406,387 § 3,496,387
$ 658,000 $ 658,000 $ 658,000 $ 658,000 $ 658,000 $ 658,000 $ 658,000 $ 658,000 $ 658,000 $ 658,000 $ 658,000 $ B 658,000 . $ 658,000 $ 658,000 $ 658,000 $ 658,000
$ 2,827,497 $ 2827497 $ 2,827,497 $ 2,827,497 $ 2,827,497 $ 2,827,497 § 2,827497 $ 2,827,497 $ 2,827,497 $ 2,838,387 $ 2,838,387 $ 2,838,387 $ 2838387 $ 2,838,387 $ 2,838,387 $ 2,838,387
$ 244589 $ 244589 $ 244,589 § 244589 §$ 244,589 $ 244,589 $ 244589 $ 244,589 ' $ 244589 $ 244589 $ 244,589 - $ 244,589 $ 244589 $ 244,589 $ 244589 § 244,589
$ 42,834 § 42,834 $ 42,834 $ 42834 $ 42,834 $ 42,834 $ 42834 § 42,834 § 42,834 § 42,834 $ 42,834 $ 42,834 § 42834 §$ 42834 § 42,834 $ 42,834
$ 435600 $ 435600 $ 435,600 -$ 435,600 $ 435,600 $ 435,600 $ 435600 $ 435600 $‘ 435,600 $ 435600 $ 435600 $ 435600 $ 435600 $ 435,600 % 435,600 $ 435,600
$ 1,069,206 $ 1,069,200 $ 1,069,200 $ 1,069,200 $ 1,089,200 §$ 1,0‘69,200 $ 1,069,200 $ 1,069,200 $ 1,069,200 $§ 1,069,200 $ 1,060,200 $ 1,069,200 '$ 1,069,200 $ 1,069,200 $ 1,069,200 $ 1,069,200
$ 69,770 § 69,770 $ 69,770 '$ 69,770 $ 69,770 $ 69,770 $ 69,770 §$ 69,770 § 69,770 § 69,770 $ 69,770 § 69,770 $ 69,770 - $ 69,770 $ 69,770 § 69,770
$ 1,861,993 §$ 1,861,993 $ 1,861,993 $ 1,861,993 §$ 1,861,993 $ 1,861,993 § 1,861,993 $ 1,861,993 $ 1,861,993 §$ 1,861,993 $ 1,861,993 $ 1,861,993 $ 1,861,993 $ 1861993 ¢ 1,861,993 $§ 1,861,993
$ 1,420,421 '$ 1,420,421 $ 1,420,421 § 1,420,421 $ 1,420,421 $ 1,420,421 $ . 1420421 § 1,420,421 $ 1,420,421 $ 1420421 $ 1,420421 $ 1,420,421 § 1,420,421 $ 1,420,421 $ 1,420,421 $ 1,420,421
$ 214,582‘ $ 214582 § 21 4,582 $ 214,582 $ 214,582 $ 214,582 $ 214,582 $ 214,582 $ 214,582 $ 214,582 $ 214,582 '$ 214,582 $ 214,582 $ 214,582 $ 214,582 $ 214,582
$ 588,060 $ 588,060 % 588,060 $ 588,060 $ 588,060 $ 588,060 $ 588,060 '$ 588,060 $ 588,060 $ 588,060 $ 588,060 $ 588,060 $ 588,060 $ 588,060 $ 588,060 $ 588,060
$ 49,368 §$ 490,368 $ 490,368 §$ . 49,368 $ 149,368 $ 49,368 $ 49,368 $ 49,368 $ 49,368 $ 49,368 $ 40,368 §$ 40,368 $ 40,368 - $ 49,368 $ 49,368 $ 49,368
$ 115,027 $ 115,027 § 115,027 $ 115,027 $ 115,027 $ 115,027 $ 115,027 $ 115,027 $ 115,027 § 115,027 $ 115,027 § 115,027 § 115,027 $ 115,027 $ - 115,027 $ 115,027
$ 304,194 $§ 304,194 § 304,194 §$ 304,194 §$ 304,194 $ 304,194 $. - 304194 $.. .. 304,194 $ 304,194 $ 304,184 $ 304,194 § 304,194 § 304,194 §$ . ;304,194 $ 304,194 .§ 304,194
$ 17533 8§ 17,533 $ 17,5633 § 17,533 $ 17,533 §$ 17,533 § 17533 § 17,533 § 17,533 % 17,533 § 17,5633 § 17,533 $ 17,533 §$. 17,533 § 17,6533 § 17,533
$ 15,580 § 15,580 § 15,580 '$ 15,580 $ 15,580 $ 15,580 § 15580 $ 15,5680 §$ 15,580 $ 15,580 §$ 15,580 § "15,580 $ 15,580 $ 15,580 $ 15,580 $ 15,580
$ 1,089,762 ' $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 $ 1,089,762 § 1,089,762
$ -8 - % - $ -8 -8 - $ -8 -8 -8 - $ -8 -8 - % - % -8 .
$ -8 - $ - 8§ -8 -8 - $ -8 -8 - $ - $ - $ -8 -8 -8 - $ -
$ 214582 $ 214,582 § 214,582 $ 214,582 $ 214,582 $ 214582 $ 214,582 $ 214,582 $ 214,582 $ 214,582 k $ 214,582 $ 214,582 $ 214,582 $ 214,582 §$ 214,582 $ 214,582
$ 214582 §$ 214,582 $ 214,582 $ 214,582 § 214,582 $ 214,582 $ 214582 $ 214,582 $ 214,582 §$ 214,582 § 214,582 ' § 214,582 $ 214,582 $ 214,582 $ 214,582 $ 214,582
$ 1,360,640 $ 1,227,697 $ 1,086,776 $ 937400 $ 779,062 § 611,223 § 433315 % 244,731 §$ 259415 $ 274,980 $ 201,479 § 308,967 $ 327,505 $ 347,156 $ 367,985 § 390,064
$ 81,638 $ 73,662 $ 65,207 $ 56,244 . $ 46,744 $ 36,673 $ 25999 § 14,684 $ 16,565 $ 16,499_ $ 17,489 $ 18,538 $ 19650 $ 20,829 §$ 22,079 §$ 23,404
$ 214582 $ 214582 $ 214,582 $ 214,582 $ 214,582 $ 214,582 $ 214582 $ - 8 - $ - 8 - $ - $ - 3% - $ - 3 -



1993 Valuation

Parcel 1-«(71.67% of $2,398,000)
Parcel 2

Total

Year

Estimated Taxable Value

Real Property

Personal Property

Taxes?

Existing Tax Revenues

Tota! Incremental Difference in Taxes

Annual BRA Captured Taxes

intermediate School District (1SD) Tax

Oakland County Public Transit Authority SMART
State Education Tax (SET)

Lecal School Operating - REAL

Local School Operating - PERSONAL

Total

incremental Taxes
Incremental Taxes (ISD and SMART Only)

Annual DDA Captured Taxes
City Tax

Refuse Tax

College Tax

County Operating Tax

County Parks

Huron Ciinton Metro Park Authority
Total

incremental DDA (100%)

Incremental Over $29.4 MM Valuation

School‘Tax Match (*Reverts to ISD + SMART after $1/$1 Match

TOTAL

Amortization Schedule
Base

Interest—6%

Repayment

Reimbursement via Brownfield Plan
Principal

Interest

Total

Repayment--2028

‘Paviliions Tax Capture Schedule - PB - 041708 rev.xis

1,718,647
27,646,000

29,364,647

Millage Rate
3.36900
0.59000
6.00000
18.00000
5.28560

" 33.24460

Millage Rate
8.10000
0.68000
1.58440
4.19000
0.24150
0.21460
15.01050

6%
100%

100%
$8.44 MM
$4.74 MM

$13.18 MM
20 Years

2009-2039
2038 2039 TOTAL
$ 72,600,000 ‘$ 72,600,000 -
$ 59,400,000 $ 59,400,000 -
$ 13,200,000 $ 13,200,000 -
$ 3,496,387 $ 3,496,387 $ 34,137,332
$ 658,000 $ 658,000 -
$ 2,838387 $ 2,838,387 $ 26,016,010
$ 244589 $ 244,589 $ 7,225,337
$ 42834 § 42,834 $ 1,265,345
$ 435600 '$ 435600 $ 12,867,920
$ 1,069,200 $ 1,089,200 $ 31,784,640
$ 69,770 $ 69,770 $ 2,002,397
$ 1,861,993 $ 1,861,993 $ 55,145,640
$ 1,420,421 $ 1,420421 $ 41,456,887
$ 214,582 $ = 214,582 $ 6,232,609
$ 588,060 $ 588,060 $ 17,371,692
$ 49,368 $ 49,368 $ 1,458,364
$ 115,027 $ 115,027 $ 3,397,989
$ 304,194 $ 304,194 $ 8,986,098
$ 17,5633 $ 17,533 § 517,934
$ 15,580 § 15580 $ 460,243
$ 1,089,762 § 1,089,762 $ 32,192,319
$ - $ - $§ 6,545,550
$ - 8 - $ 5,038,987
$ 214,582 $ 214,582 $ 10,403,545
$ 214,582 $ 214,582 $ 15,442,532
$ 413,468 $ 438,276 $ 464,573
$ 24,808 $ 26,297 $ 5,101,767
$ - 8 - $ 13,082,127

EXHIBIT C

ESTIMATED TAX CAPTURE FOR REIMBURSEMENT
PAVILIONS OF TROY, WEST BIG BEAVER RD, TROY MICHIGAN




Exhibit C-1
BRA Tax Capture and Amortization Schedule
15-Apr-08

Year
Estimated Taxable Value

Annual BRA Captured Taxes

Intermediate Schoof District (ISD) Tax

Oakiand County Public Transit Authority SMART
Total BRA

Incremental BRA Capture

Amortization Schedule
Base

Interest--6%
Repayments

Pavillions Tax Capture Schedule - PB - 041508.xIs

Millage Rate

3.36900
0.59000
3.95800

6%

Amortization

20 Year

$
$
$

1,962,600
1,909,565
3,872,203

<+

4,634,854

794,171
5,329,025 -

3,872,203

>

>

2008
18,398,861

61,986
10,855
72,841

1,962,600
117,756

2009
$20,074,031
$ 67,629
3 11.844
$ 79,473
$ 6,632
$ 2,080,356
$ 124,821
$ 6,632

2010
$ 36,892,781
$ 124,292
$ 21,767
$ 146,059
$ 73,217
$ 2,198,545
$ 131,913
$ 73,217

2011
$ 54,886,531
$ 184,913
$ 32,383
$ 217,296
$ 144,455
$ 2,257,241
$ 135434
$ 144,455

2012
$ 72,600,000
$ 244,589
$ 42,834
$ 287,423
$ 214,582
$ 2,248,220
$ 134,893
$ 214,582

2013
$ 72,600,000
$ 244,589
$ 42,834
$ 287,423
$ 214,582
$ 2,168,531
$ 130,112
$ 214,582

2014
$ 72,600,000
$ 244,589
3 42,834
$ 287,423
$ 214,582
$ 2,084,061
$ 125,044
$ 214,582

2015
$ 72,600,000
$ 244,589
$ 42,834
$ 287,423
$ 214,582
$ 1,994,522
$ 119,671
$ 214,582

2016
$ 72,600,000
$ 244,589
$ 42834
$ 287,423
$ 214,582
$ 1,899,611
$ 113977
$ 214,582

2017
$ 72,600,000
$ 244,589
$ 42,834
$ 287,423
$ 214,582
$ 1,799,006
$ 107,940
$ 214,582

2018
$ 72,600,000
$ 244,589
$ 42,834
$ 287,423
$ 214,582
$ 1,692,364
$ 101,542
$ 214,582

2019
$ 72,600,000
$ 244,589
$ 42,834
$ 287,423
$ 214,582
$ 1,579,323
$ 94,759
$ 214,582

2020
$ 72,600,000
$ 244589
$ 42,834
$ 287423
$ 214,582
$ 1,459,500
$ 87,570
$ 214582

2021
$ 72,600,000
$ 244,589
$ 42,834
$ 287,423
$ 214,582
$ 1,332,488
$ 79,949
$ 214,582



Exhibit C-1
BRA Tax Capture and Amortization Schedul¢
15-Apr-08

Year
Estimated Taxable Value

Annual BRA Captured Taxes

Intermediate School District (ISD) Tax

Oakland County Public Transit Authority SMART
Total BRA

incremental BRA Capture

Amortization Schedule
Base

interest--6%
Repayments

Pavillions Tax Capture Schedule - PB - 041508 .xIs

Millage Rate
3.36900
0.59000
3.95900

6%

2022
$ 72,600,000
$ - 244,589
$ 42,834
$ 287,423
$ 214,582
$ 1,197,855
$ 71,871
$ 214,582

2023
$ 72,600,000
$ 244,589
$ 42,834
$ 287,423
$ 214,582
$ 1,055,144
$ 63,309
$ 214,582

2024
$ 72,600,000
$ 244,589
$ 42,834
$ 287,423
$ 214,582
$ 903,870
$ 54,232
$ 214,582

2025
$ 72,600,000
3 244,589
$ 42,834
$ 287,423
$ 214,582
$ 743,520
$ 44,611
$ 214,582

2026
$ 72,600,000
3 244,589
3 42,834
$ 287,423
$ 214,582
$ 573,549
$ 34,413
3 214,582

2027
$ 72,600,000
$ 244,589
$ 42,834
$ 287,423
$ 214,582
$ 393,380
$ 23,603
$ 214,582

2028
$ 72,600,000
3 244,589
3 42,834
$ 287,423
$ 214,582
$ 202,400
$ 12,144
$ 214,582

©

2009-2028
TOTAL

4,534,854
794,171
5,329,025

3,872,203

1,909,565
3,872,203



EXHIBIT D

- AFFIDAVIT OF LEGER A. LICARI

STATE OF MICHIGAN )
S ) SS:
COUNTY OF OAKLAND )

Leger ‘A. Licari, being sworn, says:

1. I have personal knowledge of the facts stated in this affidavit and, if sworn, as a
~ witness, I am competent to testify hereto. :

2. . I am the City Assessor, CMAE4, PPE for the City of Troy in the State of
Michigan. - \

3. . I'inspected the specific property located at 3100 West Big Beaver Road, and its
related improvements, the location of the former Kmart Headquarters (parcel 1LD.
Nos. 88-20-19-476-001 and 88-20-19-430-002). Both properties suffer from
severe physical depreciation, and the former Kmart headquarters is vacant.

4. On the basis of my physical inspection of the specific aforementioned properties,
I have determined that these properties are “functionally obsolete” and are unable
to be used to perform as intended, due to substantial loss in value resulting from:
(a) changes in technology, and (b) deficiencies and superinadequacies in design
and construction. :

5. Further affiant sayeth not. ’-

Subscribed and swomn to befofe me

thisslf_day of Pdgeeri—, 2008.
Notary Public, Maeenfs County, M1

My commission expires: &/- 2%-20//
Acting in Oakland County, Michigan




BROWNFIELD REIMBURSEMENT AGREEMENT

THIS BROWNFIELD REIMBURSEMENT AGREEMENT (the “Agreement”) is made and
entered into as of the day of , 2008, by and between Diamond Troy
JV LLC, a Delaware limited liability company (hereinafter referred to as “Developer”), the City of
Troy, a Michigan municipal corporation (hereinafter referred to as “ City of Troy”), and the Troy
Brownfield Redevelopment Authority, a Michigan municipal corporation (hereinafter referred to
as the “Authority”).

RECITALS:

The Developer owns and/or has an interest in developing certain parcels of land situated
in the City of Troy, as more particularly described on the attached Exhibit A and hereinafter
referred to as the “Property.”

The Property is “Functionally Obsolete” as defined in the Brownfield Redevelopment
Financing Act, 1996 Mich. Pub. Acts 381, M.C.L. §125.2652(r).

The Developer has incurred and will continue to incur expenses related to Eligible
Activities as defined in the Brownfield Redevelopment Financing Act, 1996 Mich. Public Act 381
(as amended), on the Property beyond the normal costs for development of the proposed mixed
use project because the Property is functionally obsolete.

The Property is subject to capture of incremental taxes pursuant to a Brownfield Plan
(Brownfield Plan #5, Brownfield Plan for the Pavilions of Troy Redevelopment Project) approved
by the Authority and the City of Troy.

The Brownfield Plan provides for reimbursement to the Developer by the Authority for
Developer's expenses related to the Eligible Activities, in a total amount not to exceed
$8,440,000.00, plus Developer's actual interest expense, not to exceed an annual rate of six
(8%) percent. The total reimbursement amount shall not exceed $13,200,000.00, even if the
Developer's actual expenses plus interest exceeds that amount. The parties acknowledge that
the Troy Brownfield Redevelopment Authority is currently only able to capture the tax increment
received with the SMART millage and the Intermediate School District millage, and therefore the
Troy Brownfield Redevelopment Authority reimbursement for eligible activities and interest shall
not exceed $3,872,203.00.

The Brownfield Plan provides for capture by the Authority of new incremental taxes on
the Property for use by the Authority to reimburse Developer for its eligible expenses.

NOW, THEREFORE, IT IS AGREED AS FOLLOWS:
1. The Developer shall develop or cause to be developed the Property in accordance

with the October 17, 2007 Planned Unit Development Agreement (the “PUD Agreement”) and
approved amendments to the PUD Agreement, the Brownfield Plan approved for the Property,



collectively referred to as the “Approval Requirements.” In the event that some or all of the
Property is developed by a person or entity other than the Developer, such other person or
entity shall develop the Property in accordance with the Approval Requirements.

, 2. The Developer shall be obligated to construct the project in accordance with the
Approval Requirements. Building permits and certificates of occupancy will be issued to the
project in accordance with the Approval Requirements.

3. The Developer understands and agrees that any reimbursement under this
Agreement by or on behalf of the City of Troy shall be only for “Eligible Activities” as defined in
the 1996 Mich. Public Act 381 (as amended) and the Brownfield Plan. It is further understood
and agreed that any reimbursement to or on behalf of the Developer may only occur to the
extent that the Developer or other persons generate new tax increments in accordance with the
Brownfield Plan.

4. From time to time, but not more frequently than semi-annually (unless the
Authority otherwise agrees) the Developer may submit to the Authority a statement of costs of
Eligible Activities that Developer paid or incurred in the project. Such statement shall include a
narrative of the Eligible Activities performed and an explanation of why such expenses qualify
for reimbursement under this Agreement and the Brownfield Plan. Within 80 days of its receipt
of such statement and supporting documentation, the Authority shall review the submission to
confirm that such expenses qualify for reimbursement under this Agreement and the Brownfield
Plan. If the Authority determines that any of the items on the statement do not qualify for
reimbursement, then the Authority shall promptly give written notice to the Developer of the
specific reasons for non-qualification of each expense. For those expenses that are approved,
the Authority shall reimburse the Developer the approved amounts, together with interest, in
accordance with the terms of the Brownfield Plan and this Agreement. This amount shall be
paid within 90 days of the date of submission of the statement by the Developer, but only to the
extent that tax increments are available (as provided in Section 3 above). If sufficient tax
increments are not available at the time the expenses are approved, the approved amount shall
be paid from tax increments next received by the Authority. To the extent that any of the
expenses are not approved within 90 days, any authorized representative of the Authority and
the Developer shall upon the request of either party, meet promptly to discuss the disapproval of
expenditures, and how the Developer can obtain approval of such disallowed request. The
rights of the Developer to obtain reimbursement are not conditioned upon the completion of the
construction of any particular number of buildings and/or improvements at any point in time.
The intent of the parties is that reimbursement under this Section 4 shall be permitted only from
the available tax increments. The City of Troy understands and agrees that to the extent
necessary, that tax increments received from school tax dollars, and those received from non-
school tax dollars may be segregated accordingly and directed for reimbursement for Eligible
Activities pursuant to an approved Act 381 Work Plan. For expenses not included in an
approved Act 381 Work Plan, but approved in the Brownfield Plan, non-school tax increments
may be segregated and directed for reimbursement to those expenses.

5. The rights of the Developer to reimbursement described herein shall not be
affected by any of the following:



a. The sale or other conveyance by the Developer of all or any part of the
Property.

b. The deferral or decision by the Developer to not construct a portion of the
privately owned improvements on the Property.

C. Any foreclosure or deed in lieu thereof.

6. The Parties, the City of Troy and the Authority, with the assistance of their
respective legal counsel, have negotiated together to reach the terms of this Agreement,
participated in the drafting of the same, and acknowledge that this Agreement is the product of
the joint effort of all parties. The Developer, the City of Troy and the Authority fully accept and
agree to the final terms, conditions, requirements and obligations of this Agreement.

7. The Developer understands and agrees that this Agreement is authorized by and
consistent with all applicable state and federal law and constitutions; that the Parties shall be
estopped from taking a contrary position in the future; and that the Parties shall be entitled to
seek injunctive relief to prohibit any actions that are inconsistent with the strict terms of this
Agreement.

8. This Agreement shall run with the land constituting the Property and shall be
binding upon and inure to the benefit of the Developer, the City of Troy and the Authority, and
their respective heirs, successors, assigns and transferees.

9. This Agreement shall be interpreted and construed in accordance with Michigan
law and shall be subject to interpretation and enforcement only in the courts of the State of
Michigan. The parties understand and agree that this Agreement is consistent with the intent
and provisions of Michigan law.

10.  The Developer shall have the option to terminate this Agreement upon ten (10)
days written notice to the Executive Director of the Authority and to the City Manager of the City
of Troy. The Developer understands and agrees that upon its election to terminate this
Agreement and absent further written agreement of the parties, neither the City of Troy or the
Authority will be obligated from and after the date of written notice of termination to provide any
reimbursement to the Developer or for the benefit of the Developer's successors or assigns or
the Property.. (Note: identify pro-rata payment up and until date of notice of termination, and
ability to record notice of termination, if necessary).

11.  This Agreement shall continue in force until the Developer has been reimbursed
for the Developer's eligible expenses (and accrued interest) under the Brownfield Plan.
Notwithstanding the foregoing, the Authority’s millages (SMART and Intermediate School
District) shall not be captured for a period that exceeds twenty (20) years.



12.  No delay or failure by either party‘ to exercise any right under this Agreement, and
no partial or single exercise of that right, shall constitute a waiver of that or any other right,
unless provided expressly herein.

13.  If any part of this Agreement is determined to be invalid by a court of competent
jurisdiction, that determination shall apply only to the voided part and not to the Agreement as a
whole.

14.  This writing may be executed in counterparts, each of which shall be deemed an
- original, but which together shall constitute one and the same instrument.

15.  Notices shall be sent to the following addresses:

The Developer: ' Authority: City:

Richardson Dev Grp Executive Director City Manager

11921 Freedom Drive 500 W. Big Beaver Rd. 500 W. Big Beaver Rd.
Suite 980 Troy, MI 48084 Troy, MI 48084

Reston, VA 20190

Notices shall be sent in writing, via US mail or similar overnight delivery service. Notice shall be
deemed given as of the date of mailing, as noted on the postmark. Parties may, by written
notice to the other Parties, change it's notice address listed above.



Developer

By:
Its:

STATE OF MICHIGAN )
) SS:
COUNTY OF OAKLAND )

The foregoing Agreement was acknowledged before me this day of
, 2008, by , of

Developer.
‘Notary Public

County, Michigan

My commission expires:
Acting in Oakland County




City of Troy,
a Michigan Municipal Corporation

By:
Louise Schilling, Mayor

By:
Tonni L. Bartholomew, City Clerk

STATE OF MICHIGAN )
) SS:
COUNTY OF OAKLAND )

The foregoing Agreement was acknowledged before me this day of
, 2008, by Louise Schilling, Mayor of the City of Troy, and Tonni L.
Bartholomew, City Clerk, City of Troy.

Notary Public
County, Michigan
My commission expires:

Acting in Oakland County




Troy Brownfield
Redevelopment Authority

By:
Bruce Wilberding, Chair

By:
Mark F. Miller, Secretary/ Treasurer

STATE OF MICHIGAN )
) SS.
COUNTY OF OAKLAND ) -

The foregoing Agreement was acknowledged before me this day of
, 2008, by Bruce Wilberding, Chair of the City of Troy of Brownfield
Redevelopment Authority, and Mark F. Miller, Secretary/Treasurer of the City of Troy Brownfield
Redevelopment Authority.

Notary Public
County, Michigan
My commission expires:

Acting in Oakland County




BROWNFIELD REDEVELOPMENT AUTHORITY April 15, 2008
DRAFT MEETING MINUTES

The meeting was called to order at 3:07 p.m. at Troy City Hall, Council Boardroom by
Bruce Wilberding.

Members Present. Art Cotsonika
Victor Lenivov
Philip Sanzica
Robert Swartz
Lon Ullmann
Bruce Wilberding (Chairman)

Members Absent: Katherine Lee

Also Present: Brian Murphy, Assistant City Manager/Economic Development
. Services
Susan Lancaster, Assistant City Attorney
Mark Miller, Planning Director
Patti Holland, Real Estate and Development Secretary

APPROVAL OF MINUTES

Resolution # BRA 08-02
Moved by:  Wilberding
Seconded by: Lenivov

RESOLVED, that the BRA approve the minutes of April 17, 2007.

Yeas: All (6)
Absent: Lee

MOTION PASSED

Resolution # BRA 08-03
Moved by:  Lenivov
Seconded by: Cotsonika

RESOLVED, that the BRA table the March 20, 2008 and March 31, 2008 minutes for
approval at the July 15, 2008 regular meeting.

MOTION PASSED



OLD BUSINESS

A. Brownfield Plan #5 — Pavilions of Troy

Hunter Richardson presented an overview of Plan # 5 followed with discussion from
the board regarding changes to the plan. Old Business will resume after changes are
made to an exhibit.

PUBLIC COMMENT

Michele Hodges, Bill Couger and Frank Howrylak addressed the board with
comments regarding Brownfield Plan # 5 — Pavilions of Troy.

NEW BUSINESS

A. Proposed 2008/09 Budget

Resolution # BRA 08-04
Moved by:  Sanzica
Seconded by: Ullmann

RESOLVED, that the Board approve the 008/09 Brownfield Redevelopment Authority
budget.

Yeas: All (6)
Absent: Lee

MOTION PASSED

B. Election of Officers

Resolution # BRA 08-05
Moved by:  Lenivov
Seconded by: Ulimann

RESOLVED, that Bruce Wilberding is re-elected as Chair, Art Cotsonika as Vice Chair
and Mark Miller as Secretary/Treasurer.

Yeas: All (6)
Absent: Lee

MOTION PASSED



BOARD MEMBER COMMENTS

Victor Lenivov asked that “Legislative Updates” be placed on all further agendas.
Art Cotsonika addressed the length of agendas and e-mailing vs. mailing.
Brian Murphy updated the board on the progress of the Brownfield website and that

two members are resigning to move to the Planning Commission.

OLD BUSINESS (cont.)

A. Brownfield Plan #5 — Pavilions of Troy

Resolution # BRA 08-06
Moved by:  Sanzica
Seconded by: Wilberding

CITY OF TROY
BROWNFIELD REDEVELOPMENT AUTHORITY
(Revised for April 15, 2008 meeting)

Proposed Resolution TBRA # 2008-03- 02

Moved by:
Seconded by:

WHEREAS, on March 20, 2008, the City of Troy Brownfield RedevélopmentAuthority
(TBRA) was initially presented with the March 17, 2008 draft of proposed Brownfield
Plan #5, Brownfield Plan for the Pavilions of Troy Redevelopment Project; and

WHEREAS, the TBRA had the opportunity to review the concepts of the TBRA
Brownfield Plan #5, as well as to ask questions and obtain additional details about
the Plan at the March 20, 2008 TBRA meeting, and the March 31, 2008 TBRA
meeting, and the April 15, 2008 TBRA meeting; and

WHEREAS, the TBRA also had the opportunity to review a proposed Brownfield
Reimbursement Agreement between the TBRA and the developer, Diamond Troy JV,
LLC, a Delaware limited liability company; and

WHEREAS, the final authority for the approval of TBRA Brownfield Plan #5 rests with
the Troy City Council, after public notice and a public hearing, and the public hearing
has been noticed and scheduled for April 21, 2008.

NOW THEREFORE, BE IT RESOLVED that the TBRA recommends approval of the
TBRA Brownfield Plan # 5, Brownfield Plan for the Pavilions of Troy Redevelopment
Project, since the proposed plan is permitted under the recent amendments to PA

1996, No. 381 (MCL 125.2651 et. seq.), which allows for eligible activities, including



the demolition of structures and lead and asbestos abatement, on eligible properties
that are functionally obsolete; and

BE IT FURTHER RESOLVED, that the TBRA has reviewed the proposed Brownfield
Plan #5, which provides the information that is statutorily required for Brownfield
Plans, as set forth in Section 13 of the Act (MCL 125.2663), and recommends that
the Troy City Council concur in this determination; and

BE IT FURTHER RESOLVED, that the TBRA has reviewed proposed Brownfield
Plan #5, which details a proposed method of financing the costs of eligible activities
which is reasonable and in furtherance of the purposes of the Brownfield
Redevelopment Act, PA 1996, No. 381, and recommends that the Troy City Council
concur in this determination; and

BE IT FURTHER RESOLVED, that the TBRA has reviewed the estimated costs of
eligible activities, which are included in Brownfield Plan #5, and has determined that
these costs are reasonable and in furtherance of the purposes of the Brownfield
Redevelopment Act, PA 1996, No. 381, and recommends the Troy City Council
concur in this determination; and

BE IT FURTHER RESOLVED, that the TBRA has reviewed the estimated amount of
captured taxable value that would result from the adoption or approval of TBRA
Brownfield Plan #5, and has determined that the amounts are reasonable, and
recommends that the Troy City Council to concur in this determination; and

BE IT FURTHER RESOLVED, that upon the approval of Brownfield Plan #5, the
TBRA also recommends approval of a Brownfield Reimbursement Agreement that
provides for reimbursement of the Developer’s costs for eligible activities on eligible
properties from the tax increment capture for the Property, in a total amount not to
exceed $8,440,000.00, plus actual interest expense, as long as the total amount of
reimbursement does not exceed $13,200,000.00, provided that the TBRA controlled
millages (SMART and ISD) shall not exceed $3,872,203.00, and shall not be
captured for a period that exceeds 20 years; and

BE IT FINALLY RESOLVED, that the TBRA authorizes the TBRA Chair and
Secretary/ Treasurer to sign such a Brownfield Reimbursement Agreement, which is
consistent with the terms of this Resolution and Approved Brownfield Plan #5, on
behalf of the TBRA.

Yeas: Cotsonika, Lenivov, Sanzica, Wilberding
Nays: Swartz, Ullmann
Absent: Lee

MOTION PASSED



The meeting was adjourned at 7:16 p.m.

The next meeting scheduled is July 15, 2008.

Bruce Wilberding, Chairman

Mark Miller, Secretary/Treasurer

BRA Meeting Minutes
04-15-08



DOWNTOWN DEVELOPMENT AUTHORITY MINUTES DRAFT  Aprit 16, 2008

A meeting of the Downtown Development Authority was held on Wednesday, April
16, 2008 in the Lower Level Conference Room, City Hall, 500 W. Big Beaver Troy,
Michigan. Alan Kiriluk called the meeting to orderat 7:31 a.m.

PRESENT: Al Aceves (departed @ 9:29 a.m.)
Michael Culpepper
Stuart Frankel
David Hay
Michele Hodges
William Kennis
Alan Kiriluk
Daniel MacLeish
Ernest Reschke
Douglas Schroeder (departed @ 9:00 a.m.)
Louise Schilling
G. Thomas York

ABSENT: Harvey Weiss

ALSO PRESENT: Phil Nelson
John M. Lamerato
Brian Murphy
Lori Bluhm
Mark Miller
Steve Vandette

APPROVAL OF MINUTES

Resolution:  DD-08-09
Moved by: Hodges
Seconded by: York

RESOLVED, That the minutes of the March 19, 2008 regular meeting be approved.

Yeas: All (12)
Absent: Weiss



OLD BUSINESS

A. Design Guideline Proposal — Grissim Metz / Carlisle Wortman

Resolution # DD-08-10
Moved by:  Aceves
Seconded by: Kennis

RESOLVED, That the Troy Downtown Development Authority authorizes the Design
Guideline Proposal Part | by Grissim Metz / Carlisle Wortman, in the amount not to
exceed $27,900.

Yeas: All (11)
Abstain: Frankel
Absent: Weiss

NEW BUSINESS

A. Pavilions of Troy

Resolution # DD-08-11
Moved by:  Hodges
Seconded by: Kennis

RESOLVED, That the Troy Downtown Development Authority accept the proposal for
TIF financing with contingencies on landscaping and a defined timeline.

Resolution # DD-08-12
Moved by:  Frankel
Seconded by: MacLeish

RESOLVED, That the Troy Downtown Development Authority table this issue until
further clarification is deduced into writing, and that a committee of board members
be established to further review and come up with guidelines for the developer to
follow.

Yeas: Aceves, Culpepper, Frankel, Kennis, Kiriluk, MacLeish, Reschke, Schilling,
Schroeder

Nays: Hay, Hodges, York

Absent:  Weiss

ITEMIS TABLED



B. 2008/09 Budget

Resolution # DD-08-13
Moved by:  Aceves
Seconded by: Culpepper

RESOLVED, That the Troy Downtown Development Authority accept the 2008/09
budget as presented, and recommend City Council approval.

Yeas: All (11)
Absent: Schroeder, Weiss

C. February 29, 2008 Monthly Financial Report was Received and Filed

D. Planning Department Updates

Mark Miller, Planning Director updated the Board on the preparation of the Master
Plan.  The Planning Department will be presenting the Master Plan to City Council
on Monday, April 21, 2008 for neighboring city review.

E. Engineering Department Updates

Steve Vandette informed the Board that the MDOT construction on 1-75 will begin
shortly after July 4, 2008. Final plans for Rochester Road/Big Beaver intersection are
scheduled to be completed by late May.

F. Jazz on the Corridor/Classic Car Show

Cindy Stewart, Community Affairs Director, informed the board of this years “Jazz on
the Corridor” plans. She then asked for the board’'s support in the amount of
$20,000.

Resolution # DD-08-14
Moved by:  Kennis
Seconded by: York

RESOLVED, That the Troy DDA sUpport the “Jazz on the Corridor” in the amount of
$20,000.

Yeas: All (11)
Absent: Schroeder, Weiss



PUBLIC COMMENT

None

MEMBER COMMENT

- There will be a presentation on the Rochester Road / Big Beaver Park at Hooters on

May 16, 2008 at 2:00 p.m.

A new meeting time for future board meetings should be discussed.

EXCUSE ABSENT MEMBERS

Resolution:  DD-08-15

Moved by: Schilling

Seconded by: MaclLeish
RESOLVED, That Weiss be excused.

Yeas: All (11)
Absent: Schroeder, Weiss

The meeting was adjourned at 9:35 a.m.

Next Meeting: May 21, 2008 @ 7:30 a.m. in the Lower Level Conference Room,

City Hall.

Alan Kiriluk, Chair

John M. Lamerato, Secretary/Treasurer





