City of Plymouth

Brownfield Redevelopment Authority
Meeting Minutes

January 24, 2023 — 3:30 p.m.

City of Plymouth www.plymouthmi.gov

201 S. Main Phone 734-453-1234

Plymouth, Michigan 48170-1637 Fax 734-455-1892
CALL TO ORDER

Chair Colleen Pobur called the meeting to order at 9:00 a.m.
Present:  Chair Pobur, Members Nancy Anderson, Steve Anderson, John Buzuvis, Alan Deal, Paul

Sincock
Excused: John Townsend

Also present: Finance Director John Scanlon

CITIZENS COMMENTS
There were no citizen comments.

APPROVAL OF THE MEETING MINUTES
Sincock offered a motion, seconded by N. Anderson, to approve the minutes of the of the May 31,

2022 meeting.

MOTION PASSED

4,

APPROVAL OF THE AGENDA
Sincock offered a motion, seconded by S. Anderson, to approve the agenda for January 24, 2023.

MOTION PASSED

5.

BOARD MEMBER COMMENTS
There were no board member comments.

OLD BUSINESS
There was no old business.

NEW BUSINESS
Proposed Brownfield Reimbursement Agreement Amendments for 550 N. Holbrook (Starkweather
Schoolhouse Lofts)

The group discussed the amendments and noted that the initial plan was approved in February of
2016 and the developer had not yet submitted a signed copy of the agreement. Additionally, the
developer requested an amendment to the agreement in 2022. The agreement required that all
reimbursement requests be submitted within 990 days after completion of each approved eligible
activity. The proposed amendment removes the 90-day provision.

The following motion was offered by Sincock and seconded by N. Anderson.



WHEREAS The Brownfield Redevelopment Authority of the City of Plymouth originally
adopted a Brownfield Plan and Reimbursement Agreement for the Starkweather
School property at 550 N. Holbrook in February of 2016; and

WHEREAS The originally adopted Brownfield Reimbursement agreement now requires an
amendment; and

WHEREAS The Brownfield Redevelopment Authority of the City of Plymouth reviewed those
amendments at their meeting on January 24 of 2023.

NOW, THEREFORE, BE IT RESOLVED that the City of Plymouth Brownfield Redevelopment Authority
hereby approves the amended Brownfield Reimbursement Agreement for the Starkweather School
Property as attached.



REIMBURSEMENT AGREEMENT

This Brownfield Reimbursement Agreement (“Agreement”) is made as of 42022,
among the City of Plymeuth Brownfiold Redevelopment Authority (the "Authority"), a public body
corporate with offices at 101 South Main Sireet, Plymouth, MI 48170; and Cuttis-Plymouth LLC, the
principal address of which is 990 Plerce Street, Birmingham, M1, 48009 (the "Devetoper™).

RECITALS

A. The Authority was created by the City of Plymouth ("City") putsuant to the Brownfield
Redevelopment Financing Act, 1996 P.A, 381, as amended (the "Act"), and, purswant to the Act, the
Authority has prepared a Brownfield Plan to include the Property (as. defined below) which was duly
approved by the City Council on March 7, 2016 following a public hearing on Masch 7, 2016, a copy of
which is attached as Exhibit A (the "Brownfield Plan").

B. The Developer owns the Statkweather School Site in the City of Plymouth which is described on
the attached Exhibit B (the "Property™) and which, due to the presence on the Property of certain
hazardous substances as described in the Brownfield Plan is a "facility" and “eligible property" and is
therefore commonly referred to as a "brownfield."

C. Provided it obtains any needed zoning and building approvals from the City and others, the
Developer plans to develop the property (the "Improvements') into a multi-family apariment and single
family residential development, This will increase the tax base for taxing jurisdictions, create new
housing options, recreational activities, uplifi property values, and enhance nearby neighborhoods.

D, In order to malke the Improvements on the Property, the Developer will incur costs to complete
the Eligible Activities as more fully described in the Brownfield Plan ("Eligible Cosis™).
E. In accordance with Act 381 and the Brownfield Plan, the parties desire to use the property tax

revenues that are generatod from an increase in the tax value of the Property resulting from its
development ("Tax Inerement Revennes') to relmburse the Developer for Eligible Costy it incurs in
redeveloping the Property.

F The Brownfizld Plan for the Property describes the activities and their attendant costs in summary
form based upon the information provided by the Developer; sefs out an estimate of the captured taxable
value, an estimate of the tax incretnent revenues, an esthmate of the reimbursement payment schedule, and
an estimate of the impact of tax Increment financing on the revenues of the taxing jurisdictions. The eligible
aetivities costs in the Brownfield Plan are estimated budgeted amounts. Prior to initiation of eligible
activities, the Developer shall submit an Implementation Flan to the Authority; and

G. Accordingly, the purpose of this Agreement s to set out the obligations of the parties to this
Agreement for reimbursetnent of the cost of the eligible activities as approved by the Authority and the
City.

TERMS AND CONDITTIONS
In exchange for the consideration in and referred to by this Agreement, the parties agree as follows:

1. Brownfield Plan. To the extent provisions of the Brownfield. Flan conflict with this Agreement,
the terms and conditions of the Brownfield Plan control. To the extent provisions of the Brownfleld Plan
or this Agreement conflict with Aet 381, Act 381 controls. Changes or additions to the Brownficld Plan
tay be submitted in writing to the Authority and to the City for approval. If such changes or additions
increase the fotal cost of the eligible activities to an amount greater than in the approved Browafield Plan,
an amended Brownfield Plan incorporating the cost of said changes or additions may be approved at the
sole discretion of the Authority and the City.



2. Construction of Development, The Dsveloper shall procesd with due care obligations to
complete the Improvements and undertake and complete the eligible activities resulting in the Eligible
Costs, all in accordance with this Agreement, the Brownfield Plan, and all applicable laws, rufes,
regulations, permits, orders, and directives of any official or agency of competent jurisdiction. The
Developer shall undertake and achieve substantial completion of the Development as desctibed above
within a reasonable time after the Brownfield Plan is approved by the Authority and the City,

(@  The parties agree that this Agreément and the Tax Increment Revenues collected and
distributed pursuant to the Brownfleld Plan are intended to fund only the Eligible Costs that
have been approved by the Authority.

(b)  Prior to the payment of ellgible activities, the Developer shall submit a detailed
Implementation Plan that includes, as & minimum, applicable estimates of the following items
related solely to eligible activitios:

16y Cost estimates and/or actual costs for project costs related to eligible
activities; and

(i) The Implementation Plan costs shall be provided in the same format as
Attachment C to the Brownfield Plan for the Brownfield Plan costs approved by the
Authotity.

)] The Developer shall comply fully with all local ordinances, state and federal laws, and
all applicable local, state and fedetal tules and regulations. Nothing in this Agreement shall
abrogate the effect of ary local ordinance.

(d) . This Agreement does not obligate the City to issue any permit required by law to
implement the Development.

{e) Noncompliance with this Agreement or discovery of material irregularities at any time
are regarded as material breaches of this Agresment, The Authority, in addition 1o any other .
remedy provided by law, may do one or more of the following:

(3 withhold fature payments to the extent such reimbursed payments relate directly
to the noncompliance with the Agteement;

(i}  recover reitnbursement payments already disbursed to the extent such
reimbursed payments relate directly to the noncompliance with the Agreement; or

(i)  terminate this Agreement.

3, Capture of Taxes. The City shall, during the ferm of this Agreement, collect all Tax
Increment Revenues from the Property and transmit 100% of the eligible incremental local tax
revenues (with the exception of the City Voted Debt millage and District Library Voted Debt
Millage, the DIA and Detroit Zoo Operating Millages) gonerated from reat and personal property to
reimburse the Developer for the costs of eligible activities, Such reimbursement shall not be more
than the tax increment revenues captured during the duration of the Brownfield Plan from the
taxable improvements located on the Property, including both real properly and personal property.
Nor shall the total amount of reimbursement be for more than the reasonable and necessary cost of
the eligible activities approved by the Authority or otherwise permitted by the Act.

4. Submission of Costs. Before requesting any reimbursement, the Developer shall pay and submit
an affidavit of payment for the reasonable and necessary costs of the eligible activities that have been
approved by the Authority. For those BEligible Costs for which the Developer secks reimbursernent from
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the Authority, the Developer shall submit to the Authority such of the following as may be required by
Authotity representatives:

(8)  awritten stotement defailing the costs,

(b)  a writien explanation as fo why reimbursement is appropriate under the Plan and this
Agreement,

(c) copies of invoices fiom the consultants, contractors, engineers, attorneys or others who
provided such services,

(d) copies of Fuil Unconditional Lien Walver(s) from the vendor(s) documenting that the
{nvoice was actually paid;

(e) if, not already submitted, copies of the contract with the contractor or supplier providing
the services or supplies for whioh reimbursement is sought;

® a statement from the engineer and project manager overseeing the work recommsnding
payment; and

(g)  any other documentation reasonably requested by the Authority, in & format and on such
forins approved by the Authority, with the Developet's request for reimbursement to assist thé
Authority in determining whether the work was perfortned as approved..

The Authority in its sole diseretion may accept copies of cancelled checks and a Full Unconditional Lien
Waiver in satisfaction of Paragraphs (¢} through (e) above if the Developer submits a written explanation
as to why an invoice andfor coniract is not available along with copies of cancelled checks and a Full -
Unconditional Lien Waiver, All documentation related to the request for reimbursement shall be
submitted after the completion of each approved oligible activity, Prior to reimbursement payments being
initiated, the Developer shall submit to the Authority a report of the results of the eligible activities
performed. Such results shall include, without limitation, any abatement reports, demolition and disposal
documentation, supplemental environmental investigation reports, and response activity reports. In
addition, the Developer shall submit construction lien waivers from the contractors and subcontractors
for the approved eligible activities prior to any payments being initiated, The Developer may submit a
reimbursement request including such lnformation whenever it is available even though Tax Increment
Revenues for the relmbursement may not be available for many years thereafter. The Developer and
Awuthority agree that no reimbursement requests will be accepted by the Authority after December 31,
2026,

5, Payments. Payments to the Developer shall be made as follows:

(@) Within 60 days of its receipt of the materials identified in paragraph 4 above, the
Authority shall decide whether the payment request is for Eligible Costs and whether such costs
are accurate. The Authority will detetmine the amoont to be reimbursed, based upon the
reasonable and necessary costs of the eligible activities approved by the Authority and the State or
otherwise permitted by the Aet in light of the actual costs presented in the Developer's submitted
documentation. Such amount shall not exceed the amounts set forth in Section 5(d), subject to
such amendments as may have heen approved by the Autherity, nor shall such costs be reduced by
the Authority without good cause shown, such approvals not to be withheld unreasonably. If the
Authority determines all ot a portion of the requested payment is for Eligible Costs and is
acclirate, it shall see that the portion of the payment request that is for Eligible Costs and is
accurate is processed as provided in subparagraph (b} below. If the Authority disputes the
aceuracy of any pottion of any payment request ot that any portion of any payment is for Eligible
Costs, it shall notify the Developer in writing of its determination and the reasons for its
determination, The Developer shall have 28 days to address the reasons given by the Authority
and shall have an oppottunity to meet with the Authority's representatives or, if the Authority



6.

Board consents, to mest with the Authority's Board to discuss and resolve any remaining dispute.
In doing 30, the Developer shall provide the Authority a written response to the Authority's
dacision and the reasons given by the Authority, If the parties do not resolve the dispute in such a
manner, it shell be resolved as pravided in paragraph 6 below.

)] Once it approves any request for payment as Bligible Costs and approves the accuracy of
such costs, the Authority shall pay to the Developer the amounts for which submissions have been
made pursuant to paragraph 4 of this Agreement as the Authority receives Tax Incremont Revenues
as directed by the Brownfield Plan, until all of the amounts for which submisgions have boen tmade
have been fully paid to the Developer, of the repayment obligation expires, whichever ocours
first,

(v) The tepayment obligation under this Agreement shall expire upon the payment by the
Authority to the Developer of all amounts due to the Developer under this Agreement or on
December 31, 2026, whichever occurs first,

(d) The amouni to be reimbursed under this Agreement shall:

D The BRA will use captured taxes as referred to in (3) o reimburse the
Developer for Eligible Costs total amount nof to exceed $ 1,045,000,

(2)  The amount of Eligible Costs to be reimbursed with the capture of taxes levied
for school operating putposes ("School Taxes") is estimated to be $0.

(3)  The amount of Eligible Costs to be reimbursed with the capture of taxes not
Tevied for school operating putposes ("Local Taxes") is estimated to be § 1,045,000,

4y  Upon payment to Developer of total reimbursements as outlined above being
met, or expiration of the Plan, reimbursenents to Developer shall cease.

(e) The sole source for any reimbursement shall be such Tax Incrsment Revenues. To
the extent permitted by law, such reimbursements, once approved by the Authority under
subparagraph (b) above shall be and remain valid and binding obligations of the Authority
until patd ot until expiration of the time for payment as provided in subparagraphs (c) and (d)
above. However, the Developer shall bear any tisk of a change in law prohibiting
reimbursement at the time Tax Increment Revenues are available for reimbursement to the
Developer for costs that were Eligible Costs at the time the Authority approved them. In no
event shall the Developer be reimbursed for any approved oligible costs that have been or
will be reimbursed or credited against other obligations by any other governmental entity.

(€} If any of the Propetty is substantially destroyed by fire or natural events or causes as

determined by the Building and Engineering Department Director of the City, this Agreement
shall terminate unless reconstruction occurs at an equal or greater taxable value within

twelve (12) months of the date of the loss. No payments shall be made during the period of
reconsfruction. Payments shall resume when the reconstruction is substantially complete as

determined by the Building and Enginesring Department Director of the City.

® In addition to any other remedies provided in this Agresent, if any payment made by
the Authority is determined to be itmproper or outside of the scope of its obligations under this
Agreement, or in the event of the Developer's breach ot default of this Agreement, the
Developer shall, at the request of the Authority, repay or retutn any monies paid by the
Authority that are direetly related to sald breach, default or impreper payment.

stpute As To Elipible Costs, If there is a dispute over whether & cost submitted by the

Doveloper is an “Eligible Cost," the dispuie shall be resolved by an independent qualified
professional chosen by mutual agreement of the parties. If the parties are unable fo agree upon a
professional, then each party (the City, the Authority, and the Developer) shall appoint an
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independent qualified professional to review the Authority's decision, provided that each party
chooses a professional that has not been directly employed by or provided setvices to that party for a
period of twe (2) years before the date of propesed appointment. If and to the extent that two of the
three qualified professionals so selected agree that costs submitted are eliglble pursuant to the
Brownfield Plan and was previously approved by the Authority, this shall constitute an award, and
the Developer shall be reimbursed those costs in accordance with this Agreement, In addition, any
such award may be used as the basis for the Wayne County Cireult Court rendering judgtent that
such award constitutes a final decision under statutory arbitration, '

A Assigoment of Future Reimbursement Revenue. The Developer may assign its reimbursement
rights under this Agreement via a written instrument, a copy of which must be provided to the Authority

no later than thirty (30) days prior to such assignment, However, any such right to reirabursement shall
always remain contingent upon material compliance with all aspects of this Agreement on the part of the
Developer and any of its assigns, successors, transferees, and heirs, This Agreement shall run with the
land constituting the Property and shall be binding upon and inure to the benefit of the Developer and the
Authority as well as their respective assigns, successors, transferces, and heirs,

8. Adjustments, If, due to an appeal of any tax assessment or reassessment or any other reason, the
Authority is required to retmburse any Tax Increment Revenues, the Authority may deduet the amount
of any such reimbursement from any amoutits due and owing the Developer or, If all amounts due the
Developer under this Agreement have been fully paid, the Authority may invoice the Developer for the
amount of such reimbursement and the Developer shall pay the Authority such invoiced amount within
30 days of the Developer's receipt of the invoice from the Authority, Nothing in this agreement shall
fimit the right of the Developer 1o appeal any tax assessment.

9. Obligation to fund Eligible Activities, The Developer shall pay for the Eligible Costs with is
own funds and receive reimbursement from the Authority by available Tax Increment Revenues. It is
anticipated that there will be sufficfent available Tax Increment Revenues to pay for all Eligible Costs
under this Agreement. However, if for any reason increased Tax Increment Revenuss from the
Development do not result in sufficient revennes to satlsfy such obligations, the Developer agrees and
understands that it will have no claim or further recourse of any kind or nature against the City or the
Authority and the Developer shall assume full responsibility for any such loss or epsts,

10, Access for Ingpection. Employees and agents of the Authority and the City are authorized to-
entet upon the Property following a minimum of one (1) business day notice to the Developer for the
purpose of inspacting the work related to the authotized eligible activities and making determinations
that such work is being performed in accordance with the Brownfield Plan it a workmanlike manner,

11.  Indemmification. The Developer shall defend, indemnify, and hold the City and the Authority,
and their agents, representatives, and employees (herelhafter "Indemnified Petsons") hatmiess from any
loss, expense (including reasonable legal counsel fees) or Hability of any nature due to any and all suits,
actions, legal or administrative procsedings, or claims atising fiom or on accownt of the acts or
omissions of the Developer, its officers, employses, agents or auy petsons acting on its behalf or under
its control, in implementing the eligible activities described in the approved work plans or arising in any
way from this Agreement, including but not limited to, claims for damages, reimbursement or set-off
arising from, or on account of, atty contract, agreement cr arrangement between the Developer and any
person for the performance of eligible activities or the terms of this Agreement, including claims on
account of construction delays,

12.  Insurance. During construction, the Developer and any contractor or subcontractor shall provide
and maintain comprehensive general lability insurance with limits of one million dollars ($1,000,000)
combined single limit, for claims which may arise from the Developer's operations under this
Agreement, naming the Authority and the City as additionally named insuteds. Proof of such insurance



shall be provided to the Authority in care of the Authority's Administrator priot to initiating any
redevelopment activities,

13, Termination. This Agreement shall terminate on the earlier to oceur of; (a) the date on which the
Authority 18 no longer authorized to capture tax increment revenues; (b) on the date the Brownfield Plan
expires; (c) the date when the amount due under the Agreoment has been paid; or (d) upon default of this
Agreement by the Developer, including, without limitation, if the Development is not completed within
sixty (60) months from the effective date of this Agteement; or (¢) upon such other conditions as set
forth in this Agresment,

14. Payment of Taxes. Developer or any of its successors or assignees of the Development shall pay
all real and personal property taxes levied on any portion of the Development on ot before the date the
same are payable, before any additional interest penalty for late payment is applied.-

15, Miscellaneous,

(&) This is the entite agreement between the parties as to its subject. All previous
negotiations, statements and preliminary instruments of the parties or their representatives are
merged in this Agreement, It shall not be amended or modified except in writing signed by afl
the patties. It shall not be affected by any course of dealing and the waiver of any breach shall
not congtitute a waiver of any subsequent breach of the same or any other provision. Any
revision of this Agreement shall not be effective until the provision of a thirty (30) day notice by
the City and the Authority to the other parties hereto so that this Agreement remains in foll
compliance with any applicable Federal, State or Local law or regulation.

() This Agreement and the rights and obligations under this Agreement cxeept as
previously noted, are up-assignable and noo-transferable without the consent of the other
parties. It shall, however, be binding upoti any successors or permitted assigns of the parties,

© This Agreement shall become effective when approved and executed by the Avthority
and the Developet.

(d All patties had input into the drafting of this Agreement and all had the advice of legal
counsel before entering into this Agreement. In the event any ambigpity of any langnage in this
Agreement arises, such ambiguity shall not be construed against any patty,

(e Bxeept as otherwise provided in this Agreement, all representations, warraniies,
covenants and agreements of the parties contained or made pursuant to this Agreement shall
survive the execution of this Agreement,

® Notices shall be complete when delivered by petsonal delivery, by courier or delivery
service (such as UPS$, FedEx or other service) or by certified mail, retorn receipt requested to the
addresses first written above. If any party refuses to accept delivery when presented, delivery
shall be deemed to have occurred at the time of guch tefusal, Any such notice and
communication shall be addressed as follows:



If to Authorlty: City of Plymouth Brownfield Redevelopment Authority
201 8. Main Street
Plymouth, MI 48170
Attn; John Scanlon, City Finance Director
(734) 453-1234

If to Developer: Curtis-Plymouth, LL.C
990 Pierce Strest
Birtningham, MI 48009
Attn: Mark Menuok
(248) 736-0300

® This Agreement shall be governed by the laws of the state of Michigan, To the extent
permitted by law, the jurisdiction and venue for any action brought pursuant to, arising from or
to enforce any provision of this Agreement shall be solely in the state courts in Wayne County,
Michigan,



By signing below, all parties represent and warrant theit authority to enter into this agreement on
behalf of their respective organizations. The parties have signed this Agresment as of the date first
written above,

CURTIS-PLYMOUTH LLC CITY OF PLYMOUTH BROWNFIELD
REDEVELOPMENT AUTHORITY

By: By:

Open.09992.60912.30176632-1



EXHIBIT A
BROWNFIELD PLAN
EXHIBITB
LEGATL DESCRIPTION OF PROPERTY

Proposed Starkweather School Site Development



REIMBURSBMEN RE

‘This Brownfisld Renbursement Agreement (“Agresment™) fs made s of ___, 2016, among the Cliy of
Plymouth Brownfield Redevelopment Authority (the "Authotity™), a public body corporate with offices
at 101 South Main Strest, Plymondh, MI 48170, and Curtie-Plymotth LLC, the ptinclpal address of
which is 990 Pierce Street, Binmingham, MI, 48009 (the "Developer'),

RECITALS

A, The Authority was created by the City of Plymouth ("City") pursuant to the Brownfield
Redevelopment Financing Act, 1996 P.A, 381, as amended (the "Aot"), and, pursuant io the Act, the
Authority hias prepared 8 Brownfleld Plan to include the Property (us defined below) which was duly
approved by the City Council on March 7, 2016 following a publio hearing on March 7, 2016, a copy of
which i3 attached as Exhibit A (the 'Brownficld Plan'),

B. The Daveloper owns the Starkweather School Site in the City of Plymouth which is described on
the attached Exhibit B (the "Property™) rud which, due to the presence on the Property of cerlain
lazardous substances as desoribed in the Browndiold Plan is a "facility" and "efigible property” and is
therefore commonly referred to as a "brownfield."

LG Provided it obtains any needed zoning and bullding approvals ftom the City and others, the
Developer plans {0 develop the property (ihe "Improvements™) into a multi-family apartment and single
fanily residential developineit. This will inetease tho tax base for taxing jurisdictions, oreaie new
housing options, recreational rotivities, uplift property values, and enbence nearby neighborhoads.

D, Tn order to make the Improvements on the Property, the Developer will ineur costs o complete
the Ellgible Activities as more fully dsscribed in the Brownficld Plan ("Eligible Casts™),

B. In necordance with Act 381 and the Brownfield Plan, the parties dosite to use the preperty tax
revenues that are generaied from an increase In the tax value of the Property resulting from iis
development (*Tax Tnerement Revenues") o reimburge the Developer for Bligible Costs it nours in
redeveloping the Property.

F. The Brownfield Plan for the Property describes the activities and their attendant costs i sunmary
form based upon the information provided by the Developer; sets out an estimate of the captured taxable
vellue, an estitate of the tax frorerent revonues, an estimate of the reimbursement payment schedule, and
an estimate of the impact of tax i fi onthe of the taxing jutisdictions, The eligible
activities costs in the Brownfield Plan are estimated budgoted amounts. Prior to initiation of eligible
activities, the Devoloper shall submit an Tisplemeniation Plan to the Authority; and

G Accordingly, the purpose of this Agresmoent is to set out the obligations of the parties to this
Agreement for veimbursement of the ¢ost of the eligible activities as approved by the Authority aud the
City.

T AND CONDITIONS
In 0xoha\nge for the eonsideration in and referred to by this Agreernent, the partics agree as follows:
1 Brownfigld Plan, To the extent provisions of the Browntield Plan conflict with this Agreement,

the terms and conditions of the Beownfisld Plan conttol, To the extent provisions of the Brownfisld Plan
or this Agresment conflict with Act 381, Act 381 controls. Changss or additions to the Brownfield Plan
may be submitted {n writiag to the Authotity and to the City for approval. 1f such changes or additions
inorease the total eost of the eligible activities to an amount groater than iv the approved Brownfield Plan,
an amended Brownfield Plan Incorporating the cost of said changes or additions may be approved at the
sole digcrotion of the Authority and the City,



2, Construction of Development, The Developer shall proceed with due carve obligations to
completo the Iniprovements and undertako and complete the eligible aotivities resulting in the Eligible
Costs, all [n accordance with this Agreement, the Brownfield Plan, and all applicable laws, vules,
regulations, permits, orders, and divectives of auy official or ageiioy of competent jurisdlction, The
Developer shall undertake and nohisve substantial completion of the Development ay described above
within a reasonable time after the Brownfield Plan is approved by the Authority and the City,

(8)  Tho parties agroe that this Agreement and the Tax Inorement Revenues collected and
distributed pursyant to the Brownfield Plan are intended to find only the BEligible Costs tat
have been approved by the Authortty,

(b)  Prior fo the payment of cligible sgtivities, the Deyeloper shall_submit o detaited

related solely to eligible activities:
() Cost cstimates aud/or actual costs for project costs related to eligible
activities, and
(i)  The Hnplementation Plan costs shall be provided in the same forwiat as

Authority.
(e} The Developer shall comply fully with all loeal ordinances, state and federal laws, and
all applivable loval, state and federa) roles and tegulations, Nothing in this Agreement shall
nbrogate the eifect of any local crdinanca,

(@)  ‘This Agreement does mot obligate the City to issue any permit required by law o
mplement the Developnient,

(e) N li with {his Agr t or discovery of material {regularities at any time
ara regarded as material breaches of this Agrcoment, The Authority, in addition to mty othet
remedy provided by lnw, may do one or more of the following;

)] withhold future payments to the extent such reimbursed payments relate ditectly
o the noncomplirnce with the Agresment;

(ify  recover roimbursement payments already dishursed to the extent such
reimbursed payments relate directly to the noncompliance with the Agreement; or

(iify  terminato this Agreement.

3. Capture of Taxes. The City shall, during the term of this Agreement, collect all Tax
Increment Revenues from the Property and transmit 100% of the eliglble ineremental looal tax
revennes {wlih the exception of the City Voted Debt millage and Ddstrict Library Veted Debit
Millage, the DIA and Detroit Zoo Operating Millages) generated from real and personal propetly to
reimburse the Developer for the costs of eligible aciivities. Such reimbursement shall not bo more
* than the tax Increment revenues captured during tho duration of tho Brownficld Plan from the
taxable improvemenis focated on the Property, including both real property and personal praperty.
Nor shall the total arhount of refmbursement be fot more than the reasorable and necessary cost of
the eligible activities approved by the Authority or otherwise permitoed by the Act,

4, Submission of Costs, Before redquesting any refmbursement, the Developer shall pay and subinit
an atfidavit of payment for the reasonable and necessary costs of the eligible aclivities that have been
approved by the Authority. For those Eligible Costs for which the Developer seeks refmbuesement from

2

Initiation

-

Peloted: Exhibit A




the Authotity, the Daveloper shall submit to the Authority such of the following as may be requited by
Authority representatives:

(@) & written statement detailing the costs,

(5) & written explanation as to why reimbursement is appropriste under the Plan and this
Agreament,

(&) coples of invoices from the consultants, coniractors, engineers, attorneys or others who
provided such services,

{d)  coples of Full Unconditional Lien Waiver(s) from the vendor(s) documenting that the
involce was actually paid;

{e} if, not already submitted, copies of the contrast with the contractor or supplier providing
the services or supplies for which relmbursement is sought;

{f) o staterment from the enpineer and project manager overseeing the work récommonding
pryment; aud

{g) any other ation reasonably teq d by the Authority, in a format and on such
forins approved by the Authority, with the Developer's request for refmbursement to assist the
Autherity in determining whether the work was performed as approved..

The A 11 pity in jts sole dlacmtion ont copies of oancelled checls and a it
isfaction of hs {c} through (8) above {f the Developer submits a written oxplanation
as to h an inyoioe and/or oouu'acr is 1ot availabl ith copies of cancelled eheoks an 1

All documsntation mlatcd o the. rcqucst for mimbmsement shall be

performed Such ‘l‘ﬂSlI[tS shall include, without Hmimtion any ehaterment roports, domolition and dispusa]
tion, al envirc ital mvestlgntwn reporis, and response actlvity veporis. In
addition, the Developer shall submit construction lien waivers from the contraciors and subcontrasiors
for the approved eligible activities prior 10 any payments being initlated. The Developer may submit a
reimbt t roquost Including such information whenever it is available even though Tax Increment
Revenues for the reimbursement may not be available for many years theroatior, The Doveloper and
Authority agree that no retmt t recjuests will be prad by the Authority after Decerber 31,
2026,

5, Tayments. Payments to the Developer shall be made as follows:

(@) Within 60 days of its receipl of the iaterials identified in povagraph 4 abovs, the
Anthority shall decide whether the payment: request is for Bligible Costs and whether such costs
are fcewrale. The Authority will defenmine the smount 1o be reimbussed, based wpon the
reasonable and necessaty costs of the aliglhle activities approved hy the Aathonity nnd the Slale or
atherwise permitied by the Act (n Light of the actual costs ted do the Peveloper's

documentation. Such amount shall not exceed the amounts set forth in Section 5(d), subject to
such amenciments as may have been approved by the Aunthority, nor shall such costs be reduced by
the Authority without good canse shown, such approvals noi to be withheld uareasonably, If the
Authotity determines all or a portion of the requested payment 1s for Bligible Costs and is
acourate, it shall sec that the portion of the ppyment request that is for Bligible Costs nid is
accutate s processed as provided in subparagraph (b) below. Ef the Antherity disputes the
accuracy of any portion of any payment reguest or that any portion of any payment is for Eligiblo
Costs, it shall notify the Developer in writing of its dotermination snd the ressons for its
determination, The Developer shall have 28 days to address the reasons given by the Authorlty
and shall have an opportunity to meet with the Authority's representatives or, i the Authority

1

- —LFMMM: within ninety (90) dnys
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6.

Board consents, to meet with the Authority's Board to discuss and resolve any remaining dispute.
In doing so, the Developer shall provide the Authority a written response to the Authotify's
decision aid the reasans given by the Authority. I the parties do not resolve the dispute in such a
nanet, it shall be resolved as provided in pavagaph 6 below.

(b)  Once it approves any request for payment as Bligible Costs and approves the aceuracy of
such costy, the Authority shall pay to the Developer the anounts for which submissions have been
made pursugnt to paragraph 4 of this Agreement as the Authorify recelyes Tax Increment Revenyes
g directed by the Brownfleld Plan, until il of the amounts for which submissions have been made
have been fully paid to the Developer, or the repayment obligation expires, whichever oceurs
first.

(&) The ropayment obligation under this Agreoment shall expire upon the payment by the
Authority to the Developer of all amounts due to the Developer under this Agreement or on
December 31, 2026, whichever ccours first,

(d) The amonnt to be reimbursed nnder this Agreement shall:

m The BRA will uss captured taxes as referred to in (3) 10 refmburse the
Developer for Eligible Costs total amount not to exceed § 1,045,000,

2y The amount of Bligible Costs to bo refmbursed with the eapturs of taxes levied
for schoe! operating purposes ("School Taxes") is estimated to be $0,

(3)  The amonnt of Eligible Costs to be reimbursed with the eaptare of taxes not
levled for school operating purposes ("Local Taxes") is estimated fo be § 1,045,000,

{#)  Upon paysment [o Deveioper of tofal reimbursements as outlined above being
met, or expiration of the Plan, reimbursentents to Developer shall cotise,

)] The sole source for any reimburssment shall be such Tax Inoromont Rovonuos, To
the extent permitted by law, such relmbussements, onee approved by the Authority nnder
subparagraph (b) above shall be and romain valid and binding obligations of the Autharity
until paid or untll expiration of the time for payment as provided in subparagraphs (o) and (d)
above, However, tho Developer shall bear any risk of a change in law prohibiting
reimbursement at the time Tax Incroment Revenues ure uvailable for reimbursement to the
Doveloper for costs that were Eligible Costs at the time the Authorily approved them. In no
oveni shall the Developer be reimbursed for any approved eligible costs that have been or
will be reitibursed or credited against other obligations by any other governmental entity.

[63) If any of the Praperty is substantially destroyed by fire ox natural events or causes ag
determined by the Building and Engineering Department Director of the City, this Apreement
shall terminate unless reconstraction occwrs at an oqual or greater taxable value within
twelve (12) months of the date of the loss, No paymonts shall be made during the petied of
reconsirnetion. Payments shall resume when the roconstruction is substentially complefs as
determined by the Building and Engineering Department Dixeetor of the ity,

()  Inaddition to any other remedies provided {n this Agreement, if any payment made by
the Authority Is determined to bs improper or ontside of the scope of ity obligations under this
Agreeinent, or In the event of the Developer's breach or defanlt of this Agresment, the
Developer shall, at the request of the Authority, repuy or return any tmonles paid by the
Aunthorfy that are dircctly telated {0 said broach, default or improper payment.

Dispute As To Bligible Costs, It thete is g dispute over whether a cost sybmitted by the

Developer i3 an "Bligible Cost," the disputo shall be vesolved by an indepondent qualified
professionnl chosen by mutual agreement of the parties. If the parties are unable {o agree opon a
professional, then ench party (the City, the Authority, and the Developer) shutl appoint aa

4



P

pendent quelified professional to review the Authority's decision, provided that cach party
ohooses a professional thut bas not besnt directly employed by or provided servioes to thaf party for
porfod of two (2) vears befors the date of propoged appelntment, If and to the extent that two of the
thres qualified professionals sc selected agree that costs submitted are eligible pursuant to the
Brownfield Plan and was previously approved by the Authority, this shall constitute an award, and
the Daveloper shall be relmbursed those costs in accordance with this Agreement. Tn addition, mny
such award may be used as the basis for the Wayne County Clreuit Court tendering judgment that
such award constitutes a final decision under statutory arbitration,

Assignment of Putnre Reimbursement Revenue, The Developer may assign its refabursement
rights under this Agreement via o written mstrument, o copy of which must be provided to the Authority
no later than thirty (30) days prior to such assignment, Flowever, any such right to reimburserment shall
always remain contingent upon mater ial compliance with all aspects of this Agreement on the part of the
Developer and any of it assigns, successors, transfereas, and heirs. This Agreemsnt shall run with the
land constituting the Property and shall be binding upon and inure to the benefit of the Developer and the

Authority as well as thelr respective assigns, and heirs,
8. Adiustments, If, due te an appeal of any tax assessmant or reassassient or any other reagon, the
Authority is required to refmb any Tax I { Revenues, the Authority may deduct the amount

of atty such ralinbursemient from any amousts dus and owing the Developer or, if all amounts due the
Developer under this Agreement have been fully paid, the Authority may lnvelce the Developer for the
amount of stok reimt and the Developer shall pay the Authority such tnvoiced ameunt within
30 dnys of the Developer's receipt of the lnvolee irom the Authority, Nothing in this agreement shall
Timit the right of the Developer to appeal any tax assessmont,

3. QOblipation to Fund Bligible Activities, The Develaper shall pay for the Eligible Costs with its
owr: funds and receive reimbursement from the Authority by aveilable Tax Increment Revenues, 1t i
anticipatod that there will be suffieient available Tax Inerement Rsvenues 1o pay for all Eligible Costs
uader this Agreoment. Flowever, it for any reason i d Tax 1 from the
Tievelopment do not result it sufficicnt revenues fo satisfy such obligations, the Developer agrees and
understands that it will have no olaim or further recourso of any kind or nature against the City or the
Authorify and the Developer shall assume full responsibility for any sueb loss or costs,

10, Access for uspection. Hmployees and agents of the Authority and the City are anthorized to
enter upon the Property following a minimum of ons (1) business day notice to the Developer for the
purpose of inspecting the work related o the authorized eligible activities and making determinations
that such werk is being porformed in accordance with the Browsnifeld Plat in a worlkkmanlike manner,

11, Indemnification, The Developer shall defend, indemmify, end hold the City and the Authority,
and fheir agonis, representatives, and employees (hereinafier “Indemaified Persons") harrnless from any
lngs, expense (nelnding reasonable legal counse! fees) or tiability of any naturs due to any and all suits,
uetions, legal or administrative proceedings, or claims arising frem or on account of the acts or
onissions of the Developer, its afficers, ettiployces, agonts or any persons acting or: is behalf or under
its control, in implementing the eligible activities described in the approved work plana or arising in any
way frati this Agrecment, including but not timited to, claims for damages, reimbursement or set-off
arlging from, or on account of, any coniract, agreement or anangement betwesit the Doveloper and any
petson for the performanee of eliglble aclivities or the torms of thig Agreement, including claims on
account of construction defays,

12, Insurancs. During construction, the Developer und any contractor of subcentractor shall provide
and maintain comprehensive general lHabflity insurance with limits of one million dollars {$1,000,000)
combined single Nmit, for claims which tay arise from the Developer's oporations under this
Agreement, nmuing the Authority and the Ciiy as additionally named insureds. Proof of such insurance




shall be provided to the Authorlty in eacs of the Authority's Administrator prior to itiating any
radevelopment activities,

Termination, This Agresment shall terminate on the earlier 1o oconr of: (5) the date on which the
Authority is no longer authorized to capture tax incrament revennes; (b) on the daie the Brownfield Plan
oxpires; (o) the date when the amount due under the Agreement has been paid; ot (d) upon default of this
Agreetment by the Developer, inoluding, without limitation, If the Development is not completed within
sixty (60) months from the effective date of this Agreement; or (8) upon stch other conditions a3 set
Forth in this Agreement.

14, Payment of Taxes, Developer or any of its snccessors or assignees of the Development shall pay
all real and personal property taxes fevied on any portion of the Development on or before the date the
same ate payable, before any additional interest penaity for late payment is applied -

13 Miseellancous,

(@ This is the entirc amgroement betweon the parties as to its subject. All previous
negotiations, statements and preliminary {nsiruments of the pariies or their representatives are
merged in this Agreement, It shall not be amended or modified except In writing signed by all
the parties. It shall not be affected by any course of dealing and the waiver of any breach shall
not coustitute A waiver of any subsequent breach of the same or any other provision. Any
revision of this Agreement shall aot be effective until the provision of a thirty (30) day notice by
the City and the Authority to the other parties hereto so that this Agreement remains in figl
compliance with ary applicable Federal, State or Local daw or regulation,

() This Aprsement and the rights and cbligations under this Agreement except as
proviously noted, arc up-assignable and non-iransforable without the consent of the other
pertics, It shall, howovor, be binding upon any successors or permitted assigns of thoe parties,

© This Agreetaent shall become effestive when approved and executed by the Authority
an the Peveloper,

() Al parties had inpug into the drafting of this Agreement and all had the advico of legal
counsel bafore entering iito this Agrestaent, In the event any ambiguity of any language in this
Agreement arises, such ambiguity shall not be construed ngainst amy party,

(6] Hxeept us otherwise provided in this Agreement, all represontutions, warrautios,
covenanis and agreements of the partfes contained or made purspant to this Agreement shall
survive the exesution of this Agresment.

® Naotices shall be complotc when delivered by personal delivery, by courier or delivery
service (such as UPS, FedBx or other serviee) or by cerdfied mall, return receipt requested 1o the
addresses first written above. If any party rofuses to acespt delivary when presented, delivery
shall be deeed W have ocourred at the time of such refusel. Any such notice and
cotmmunication shull be addrsssed as follows;



If'to Authority:

If to Developer:

City of Plymouth Brownfield Redevelopment Authority
201 8. Main Street
Plymouth, MI 48170

At John Seandon, City Pinance Ditector .- ={_Delated: Mork Chiistinssen

(734) 4531234 TTTTTmmmmmmmmmm oo

Curtis~Plymouth, LLC
990 Pierce Street
Birmingham, MI 48009
Atn: Mark Menuck
(248} '730-0300

(& This Agreement shall be govorned by the laws of the state of Michigan. To the extent
peniitied by taw, the jurisdiction ard venue for any netion brought pursuant to, arising from or
10 euforoe any provision of this Agreement shall be solely it the stato courts in Wayne County,

Michigan,



By signlog below, all parties represent and warrant their authority to enter into this agreement on
ehalf of their respective organizations. The parties have signed this Agresinent as of the date first
written above, :

CURTIS-PLYMOUTH LLC CITY OF PLYMOUTH BROWNFIELD
REDHEVELOPMENT AUTHORITY

By: By:

} Rnen0202EI9IRR98BMAL | e e e —————————— o e ~{ Deleted: Opon.09992.60912,09966874- 1



EXHIBIT A
BROWNFIELD PLAN



EXHINTB
LEGAL DESCRIPTION OF P

Proposed Starkweathot School Site Development
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MOTION PASSED



8. OTHER MATTERS
There were no other matters before the board.

9. ADJOURNMENT
A motion to adjourn was offered at 3:51 p.m. by Sincock and seconded by S. Anderson.

MOTION PASSED



